
KING COUNTY

Signature Report
KingCounty

April 18,2017

Ordinance 18496

Proposed No.2017-0103.1 Sponsors Upthegrove

AN ORDINANCE authorizing the execution of a new lease

to support the operations of the sheriffs office and the

department of transportation.

STATEMENT OF FACTS:

1. The facilities management division received a request for space on

December 23,2014, from the sheriffs office and the department of

transportation.

2. The sheriffs office and the department of transportation needed space

for the purpose of metro transit police operations.

3. The facilities management division determined on February 72,2015,

that there was not an appropriate county-owned option.

4. The facilities management division determined, through consultation

with the departments, that leasing was the most cost-effective option for

the county.

5. The facilities management division successfully negotiated to lease

space from 5303 lst Avenue South, LLC, located at 5303 First Avenue

South, Seattle, within council district eight.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. The executive is authorized to execute a lease for the property

t{¡
1200 King County Courthouse

5 l6 Third Avenue
seattle, wA 98 104
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located at 5303 First Avenue South, Seattle, with 5303 lst Avenue South, LLC,

substantially in the form of Attachment A to this ordinance, and to take all actions

necessary to implement the terms of the lease.

Ordinance 18496 was introduced on 4lI0l20I7 and passed by the Metropolitan King
County Council on4ll7l20l7,by the following vote:

Yes: 9 - Mr. von Reichbauer, Mr. Gossett, Ms. Lambert, Mr. Dunn,
Mr. McDermott, Mr. Dembowski, Mr. Upthegrove, Ms. Kohl-Welles
and Ms. Balducci
No:0
Excused: 0 r')
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ATTEST:

Melani Pedroza, Acting Clerk of the Council

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

J.J Chair

2017

¿- Dow Constantine, County Executive

APPROVED tr,¡ ?|fruv ", N{D*'S-

Attachments: A. Lease Agreement

2



1 8496

ATTACHMENT A:

LEASE AGREEMENT
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LEASE

Tenantls Pro,Rata Shs¡e:' lôCI%,

Ï."S Ferrïìiited,UsE:'6eneral offîce, Btoragc an$/*r any eth€r ie.gûlt1,

:þerrnlssibl*,use

)i,',7 lnitiat Tcrrn¡ .Onç-hundred ¿nd åwent¡r{fl4}mont}ts

1.8 Extsnded Tùrrn(s): Two (2) options to extend of five (5) years per
option term

1,9' .Legsç Comneneemeht Dats (also referred to a*q"LCD"): See Scstioù,3

'l'I0 ,Rcnt'Coffine$eËúient ÞEte: See Scctio¡t 3

I*l t E¡¡iration Date: Se.ô Seatisú 3

THIS LEASE AGI.SEMEÌ-IT {*'Leâso"), is rngde and enteféd intc,hçtwse¡l 5303

.lot,A,venuþ,Sorrthn.L{;C¡t t#'orhtnglontÌmited liabilþ compar.¡f',(trlimdlogd',!}l rud KING
COU NTY; a po li tical subdi vision of the State,o f lMæhingtpn ('"len anf lt
,1, Sasic lreius lïfoymsfion,

,l'n t I-ease Date: : rt 201 ó (for refçrence puqroses only)

1"2 La¡dlord: 53t3 l" Avonuesouth, [,LC

1"3 Tenantl King County, a politicrl ¡ubdlvision çf thc Stats of
rtrashingþn

1.4 Euilding: Lscatcd ptï 5303. l'gt Àv-enue .South, Seattle, {asþingon,
ön thot certain real ptoperty that is legatly described on the ottached efh¡bit 4 ('¡Reat
ProPertyt'¡

ï"5 ÊrsmÍ.se$:: Ilo arça dêpioted 'Þs thÞ attathqd,'pxhìbït Fì çolltniuing
*pprciximatoþ l.4P?6 i:ent*ble sqqarq fart qt.tg"* is the Buiidlqg and l,ggg RsS'of
t'Slarçhouse Spaos" 'and 'ths- land, fhat is þalþ dessribed oft the attached E)ihibiÈ A
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1.1? Ëlrss Rent:

}.13 Seeurity DeposÍt: Nons

1.14 tr-undlord!'s A¿ldresr tor Notíccs;

53Ð3 l'st,{venue South, LLe
305 S Lucile Street, Suite 2û0
$cattle, wA 98108

l,l5 :leR¡Ìnt's ArJdress,fìrr Notises!

King County t{ea1 Estut¿ Scrvir¡es Secfion
King County Administratíon Building
500 4th Aveñue. Suite 83CI

Seattte, WA 981t]4

7",PremÍses;Tenantlmproveruents,

t-l Premises. Landlprd heretry leasps the Prønrises to Tenant t'or the Tenn.set
fsïth rbovg. Tenant, at'its scle option; may elect to,rgmeâsure the Prernises pursuant.to,

ths'most ¡eccnt, "appliunble, rneasure,menf methodrrlogy pulilished by the Building Ownels
und Managrrs As,çociation (BOMA), and if the rentablç squsre ttratage of the Premises
varics tirom that set t'orth in'SscÌiçrr 1.5 .abovc, the pnrtiss hereto shall pramptly amond

this Leass ta lrudily atry v*rÍnbles,th¿t are depenrlent $pon the $¿lme:

tr-unrllord w¿rrnnts that the Prcrrrises sl¡ni1 :be ilelívered {i} in goud cpcruting contlifion,
itrctuding but not linlited to all rnechanical, electrical, plurnbing, i¡nd other systems

¿

Annurl :

sar'á/R5F

Base

Monthly

'påt R5t
tuIonthly'

Bâ¡e nçnt
fVloilthly Fase
,nåle perflsF

:Monthly

8ãse Hêitt
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se¡'ving the Preinises¡ (ii) 'in cornplionce ìvith nll upplibable .laws, c,urrtat eodes,
urdinances and regulations; and (iii) freeot'any Hazanlous Material. To the Þxtentthat
,the Frerrrises fbilç tg comply with the prior sentence as of the Leass:Cenîm€noemenl Date

[without llrnitìng any other n¡þts,or ternediçs.thât. TrEnånt msy have. undçr this Leåsc
andlorat lawJ, Landlord shall ptornptllr cgr.r€çt,th$ samç.at its sole cost and expense;

Throughout the Term of this Le¿se aud any extension thereof, Tenant shall have 24/?
cxclusive use of all parking areas on the Real Propertp free of charge.

Z;2 TqngJr*'¡tr¡er,ov ¡; L¿ndlordshalldeliverthe,Fren¡ise$,,t0Tenanflyith
the Ti:nant lmprovemeTtts,comptete anrl acaept€rl by,TÉnant, as defined tn F¡h.ilii¡"..-Ç,
La¡rdlord ågre€s to pey fbr the cost ol'the Tenant,lmprovements up to ancl not to exceed
twenty-{ive dollars ($25.00) per RSF of the Building {14,976 RSF) ("Tenant
Allowånce"),'a* sèi forth,ín thp.,att¿chetl ExlÍiþit C. Tlte Tenant Improvement work s'hall
not commenee untiL the efï€stive date of an ordinance adopted:bv the Meuopolitan King
County Co,r¡ncjl a,Þpmnng this Lease,

3. Term.

3.1 Le+se Co$]-ngucene{rt D,4JF. 'This 
Leasê, s}¡all cçnmpnse on the date

{."Lease'ComrnfirsemenÈ.Þate" oi "Comrnensement Ð.ald'} an which all of the following
have oçsurred: 1) mutual,.exeoution by the F.aüies,Sf fhis Lease; and 2) Landlord's
cornpletion of the Tenant Improvements per the Ttiork Lctter attached hereto as Exhibit
'Ç; provi*led that in no event:shall, thr Cornmensêneot Ðntc occtr priur to Novemlcr l,
9016. Landlord shall provide Tenant with at least s€v&n {?) days advatce written'noticË
of ths dste on, whirh the Contmencernent Date shall accur. Within fo¡rteen.{14} days
uller the Commencernent Date is cstablished, Tonant shall sonfirm and rciùerate sa,id

Commencement Date to Landlord. in writing;

Notr¡rrithstandirrg anything to the tontTáry, if the Commer¡cement Þåte has not- occurred
within six (6J months following the last pf the followïng ocçt¡g€nces: 1ì Novenber l,
?016; 2) the efïective date of sn ordinance adoptcd by the Metropolitan King County
Cçu¡cil:4pproving this Lease; anrl 3) obtalning the'pçr,ûlits,n€cessary fbr lhe improvøneut
work clefined in Ðx-l}ibit Ç. then fiom and atìer such date and until the Commencement
,Date occurs, Tenånt shalt be entitled to two {2) dap of abated. Base Rent for each orre {l),
:tlay olisuch rtelay lthe '*Base RÊnt Abatementf),

3.1.¡ Ro¡t CornEencement Date. Tenant shall receive thfire t3) rusnths.
of frce Base Rent tbllorving the Lease Commencement Date {the "Base Rent Creclit"}.
lïcn¿nt shall begiir to pay Ðssd Rent ,oR the first (ld) day of the fourth {4ll} ffi ¡nonth
fbllowing the [,eme CtmmÈncernent Ðate {the "Rent Commencement Date"}r ln the'cv.sÈf
Ten¡¡¡rt is entitled to Basê Rent Abatemsnt per Section 3.1. the Base Rent Credit, und the
urnoünt of Bass Rent due on the RentCommencement Ðatq shall be artjustad accortlingly.
'fenant shall p*y its pro'rata share ot: CIper.ating essts ccmrnencing upox the. l.ease
Cornmeqcemertt Date without of fset.,

?--'
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3.2 Fxfij.r*jpn, *ttp. This teðs€ sliall expire on the last tlay ot'tlic calenda¡
¡nouth thqt is i)ße hundred, und twenty {t20) rnonths ufterthe LoasE eommqn{rement D¿te
("Expiration Ðâte"),

3.3 Extelsion Option, Tenant is hereby,granted the oplion to extend.the ii:itiaf
Term for two ('2) successive periods of five (5) yeæs apiece (each one nn "E¡lggg[gd
Tçrm"), Ench Éxtenrld Term option rnay be exercised by Tenarit only by giving
Lnncllord written noticE nû more than twelve (12) months and no lets than nine (9)
rnonths prior to the last day ofthe then current Term, Tenant's Exte'¡rded Term opti'ons
shall apply to all r:f the Prcrnises then leased byTenant under this Lease. F'rorn and after
tlre cornn¡eûæmölrt of,the rËxtentled Tærm, all of the terrns, covenant ,ar\d,,{r('}Íditions of
this Lçase shall celntinue in.full force and. effect ¿s writteir, uxcspt'that Ba¡e Rent for the

Extended Term shall be th¿ then-prewiling Fair Market Rent (tlofined below)" lfhe ter,m

"Fuit Markçt Rent" t'or the purpose$ of this' Lel¡sa shall mean the annual arnount per
rcntablÞ squars tiJot tliat a willing, comparablet new, non-expaÐ$içn. Ron-rpne:yr¡r1, nrrn-
çquity tenant wûuld pay, and a wiiling comparabte,l¡ndlord of a ccmparsblc,building in
the Seattle, TVashington rnarket would âccept under the tr¿nsaction as further tlefincd
nbove, for new lenssr uf simiÌar sptrÈe in the sarne geographic area as ths Prerni'çes,
consideritrg, :.si¿e; use type'lünl crodiñyorthi,úess ot:tenant 0u or sbout the date on wtrich
the Fair Market RÈnt is heíng dste$nined hereunder.

Within thirty (30) dayn of Tenant notitying Landlord that it inteilds to e.xercise an

Ëxterlded Tern, aption under thìs,teuti'on 3.3, Landlord will ndvise Te¡ant in witing of
its prcposed F¡ir iltarket Rent. If Landlord; ¡sd Tenant.arç $¡able to agr-ee üû,a rnutually
acceptable Fair Market Rent not later than ninety {90) days prior to the expiration of the
Tcrm, then Lanctlord and Tenant, wilhin frvc (5) days uller sur:h rJate, shall each
simultaneously submit to the other. in a'sealed envelope, its good faith estimate of the
Fuir h4arket Rcnt fbr the Prernises {colh:etivety refened to ls the "Estimates"). If the
hìgher of such Estimates is not more tlian,one h¡ntlred five percent ( I05%) of the lowe-r
utf such .Estimntes, then the. å'¿ír fvtar,ket .&ent rshqll be the average ot'tlie two, Estirn*tes. [f'
thc Fair Market Rent is not cstablislàed by tho exuhange ot'Estinrates, then, within tcn
( l0) days sfter the exchange of Estimates, Landlord and Tenant shall each select a
licensed eommercial real e*tate brokcr to deterrnine which rrl the two Estimates.most
*losely refleets the Fair Matket Rent fiir'tha PrctylisËs, Each brokcr shall have had rt
least seven t7) years' experienpe çvithín the previous ten {t{}} yeflr"c, üf hlslher work
*xpeúence 'a$ s çûmmersial ,rcal estatc broker working in ,Seattle, \Ynshinglon. with
wcrking knolvledge ,of currsnt rental r.ates :tml. praetices, LanrJlord's rnd Tnnantls
brokers shall work together in good taith to agree upon which of tl¡e two Esti¡natss most
closely ¡eflects the ,Fuir M¿rket Re¡t Ibr the',Premíses: T,he E*tirnates ctrosen hy srrclr
brokers :shall'be. binding otr bcth Landlord antl Tcnaut. lf tlre two brokers oånnot agree
upun whÏefr of the twc Estiurate$ rnost eklseþretlects the,Fair Mnrket Rent withiu twenty
(2ü) days atler their åppoirtrnÈüt, lhen,.withi¡i ten {}0} dayu'after thç sxpiration ot:.such
twentlr {?tl) etay'prriud, the brokcns shull select a lhjcl, broker meeling tlio afiirementioned
sriteria, Once thc third hrokcr {the "Arbit¡:ntor"} h¡s been sp}ected as providad t'or above.
tlren. ul'sooil tlrereítier ¿rs prnr;ticahle but ilr ¿ny c-i¡ss, within f'ou¡1een (14) dayç, the
¡trl¡itrat*r shall make liis or hei'deteryninati(]r of whiah ui'thetwo Estjmates lilrrst closely

¿
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reflêcfs the Fai¡ Marlçet Rcnt *rd sus¡ Estinrale shâll,be binding on both Landlord and
Tcnant as the Fair Market Rent. tf the Arbitrator believes that cxpert advice would
materially assist him or hert hç or she may retain one or more qualifìed persons to
provide such expert advice. n andlord and Tenânt shall' share equally in the costs of the
Arbitrator.anrl of,any experts retained by the Arbihator. Any fees of any broker, counsel
or:expegu *o**t*d directþ by Landlord or Tena¡t . how,*v,er, Shall be bsma by'1hÊ party
Letaining such broker, counsel or eipert.

If the Fair ,Market Rçnt has ngt bce'n determined by the üornî.riç.nsgrnsnt datc qf the
Extendcd Te$h, Tenant shall pay Rent upon the tenns and conditions in effect during tho
last month of the initiâl Term (or preceding Ëxte'nded Tbrm, as applicable) uritil such
ti¡ne ¿s the F'aír M¿rket Rent has been dpteqr,ninedr Ugon.stch, deteimiri¿tiCIn, the RÈnt
shallrbe,retroâctívelt u.djusted ts the comÍ¡rÊfleÊinent of,the fixtended Terln.

3.4 Right of First Ofiportunityto Purchqse; If at *ny tirne during the Lease
term, Landlord irtends to otïer the Premises fbrsale to a third party ('tlandlord's OfTer"),
,l-andlard shnll fîr$t give writterl notice 'Ìhereof io. Tenant {'ilandlord's Sale Notíce'r}.
l,andlord's Sale Notice shall canstitute Landlord's O{fer to sell the Premises to Tenant at
theprice and npon the'terñs ¿ud cotrditions contained in zuch nçfice, Tenant shall,h¿ve
thirty {3û} days aüer rcceipt of Landlordrs Sale N.otise' in which to accept Landlord's
Offer. Tenant shall accept Landlord's Offer, if at all, only by written notrce to Landlord
in which Teñant sh¿ll'agree.,to purchase the Prernises ûom Landlotd at the prioe shd ,upon

the terms set forth in Landlordts Sale Notice. If Tenant accepts Landlord's Offer within
the thirty {30} dsy psnod, Tenant qíd Lendlord shall have a period of sixty (60) days
¡fier leuantls acceptance to entef into ,a'birliling, writtsn prrchase ¿nd s¿lç agreement
containing atl offhe terms of the purcha.sa and salp (the "Agreod Terms. x), which mây.be
subject to:approvâl by the,Metropolitan KirrgCounty.Cpuncil; if Tçnartt fails to aecept
Landlord's offer within the thirty {30i day period described ¿bove, or if Tenant and
Landlord fail to ørter into the Á,greed Teffns during the sixty (60) day period, then
Landltird fiay âttempt to setrlr the Sremises on the opeil rnarket tf Tenant flccerptõ

LandlÕrd's ofïer within the thirty (30i day period dessribed qbóve' Tenanü shall plrehase
the Fremises fr,om Landlord,,i¡ asçordåncç with the tsr.rns and conditions contained in fhe
.Agreed Terms; the .dgreød Teftls shall provide Tenant with 'six 

(6} months:after the dste
on which Tenant ûçoqpts Landlord's OlTer æ elose on its purchase of the Premises. The
preceding right of first opportunity to purchase sliall not apply tó {a) sales or transfers
.ûmong entitiÈs er penrons relatsd' to Landlord,. including trust bsr¡Efici*rìes; (b) any
transtbr or disposition by assignment, gitì, devise, testammtârJ üansf'er- intestate
successi'ons; or {c) any tr*nsfer to a trust forthe benefit ot'an¡r hsir at law of Landlord (sr
lny lecir:at law of any partner or shsreholdet o,f Landlörd),ç¡ For tlre bonetit of l"cntJlord,
Tenant shnll hcvs no rights under this paragraph if it has defaulte{i uruiÞr the l-ease nnd
fhils to cure such defsult within the applicable cure period.

J. Permitted Use. The Premises may be used by Tenant for the uses set furth in
Section L6 above" ,Lqr¡dlord represents and wcñants,tû T€nãnt th¿l lhe Frernises may
lawfullybe used fot the't$es set forth in Sec{ion L6 above.

7*
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5, Rent, Tenant çovenants å$d egrees ,to pay l-antllord, rt Landlordls 'Nr¡tice

Arldress set fn¡th in Scction l.l4 above, withsut deductíofi çr otTset except ss oth€rwise
set l,brth in lhi$ .[,ease, monthly rent in the ¡mounts set ,b¡rth ,in :sectian l ,l X, payable in
atlvanee, without þrior notice or rJemand; on,or',before the first dny otÌeach rnonih'of fhe
1e¡ç {the "Base Renf'), begrrrning onthe Rent Commencprnent,Þnte¡ Base Rent fot any
fractional calenitar month at the beginning or end of tlre Term shall 'be prorated. In
acldition to the Base Rent, in lhe *tu *oãner and at the same time as thå paymcrrt of
Bsse Rent, Tenant shnll pay its Pro Ratu Share of Operating Costs us fruther described
belory in Section I t"Additiontl Rent"), Ëass R.ent ¿nd Additionat Rent sm coltectively
rctbrred to as the 'lRent."

ó. Security Deposit None.

1,, Utilit¡ss'rird Egrvlcas. Landlord shall, at 'l'enant's ÊxpensÈ as Operatirig Costs
subject to Seption 8, ut all times fi¡rnish the Premises with: (ilwater at those points of
'$upply pravided frr general use of, tenants of ths Building; tii] hcatcd :and refrigerated air
,conditÍouing ra apÞrÕpriate" at:suclt,tempètÈtr¡res'{fld in spch runouhts as are required by
govsrnneqtal autho-rity,ðx,ts .ðrç re&sonfibly nppropriate tbr the Buiiding; {lii)jacitetial,
serviue ñve (5) uights per week Monday * Friday other than national holidays, recyoling
und'trash,f$rüovalr and such cnrpet cleaning and wjndpw washinga$ rney f¡orn tims to.

time be reasonably requíred; (iv) elevators f'or ingress and egress to the floor orr which
lhe P¡¿¡nises âæ,Tocated; (v) electiical ourrent råEsqnably sulf cient,for Tenant's ,rrse;,,afid

tvi) sews ¡ervice. Tcnant shall, ,fi¡rnish:its, owrt telephone, internet snd a¡¡ble.ser,vies. to;

the Premises; No internrption or thilure of any utïIities or services iom any $¡ruse
rvhatsoeve¡ .sha.ll ,be'deemed un eviütion of Tenant, provided that Landlord sha,ll use
et¡¡nnrercially, reasqnable effclrts to repair, ,¡cptåÊÞ or r{}s:ote tlle, same as quickl¡¡ os
possible. To thc extent any intemrptiorr of services ,oocurs due,to Landlsrd's negligenee;
iûtcntionqL misconduct or breach nf l;ease foi five {5) eonsecutive days or sevqÌ {.7) non¡
consecutive days within any.six (6) month pÊriod, then Re¡rt shall be ubated Íbr the period of
intemrplion in tlre proportion of the sqüar€ tbotage r:endere¡l unusable i& ¿uldition to, and
'withoi¡t ïitniting, Tenûnl's other rights and temeeli¿s trvail¿ble at law nnd/or under this
Lsase. Unless otherwise cloeted by Tcnan! any utilities that are separatcly metered to lhc
Premises shall be paid directly to the providing utility by Tenant anri upon such payment
Ttnant shall not'be assessed aqy percentage of the s{rst of such utillties in Operating Ërrst$

{ather than reasonab}e ¿rnr:unts applicable to any'eomrnûn ûreås}.

*, Opcrating Coste,

S.t During the Term, Tenant shqll pay to Lundlord the Tenant's Pro Rsta
Share. as sct torth in Ssction 1.5 above, of f)perating Costs.

8.2 ÇqSlç,.þ*JurlStt jn,-P.Bgfgling Costs. Tlre terirn "Operating Costsl' r¡$¡lns
only the tbllowing uperating co$ts aütually untl reasonably i¡rcurrctl by Luntllord in the
mnnagemsnt und o¡;cration ot' thc Prcmiscs ¿rnd the Buildíng, (afler the Lease
Cór'trncncement Dtte) suåject to the sxclilsir¡n uf tlio$e items lj.sted in Seçtion .3,3:

{
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($ The çost {if all'rsasonable and necesûary repáirs, :tnaintenance gnd'
,opention of the Building cçnrmoR arçris; parking areÍ¡s, sidewalks and grounds
¿ssociated with the Premiseq including lhe cost of ordinary materials and supplies
consumed in eor¡rrection with any such maintenance, repair anil'operation thnè in
ucçord¿ince w,itli generally'ccrepted acoounting principles v¿ould not be capikitrized;
except that l,andlord shall fîrst look to uny existing warranties and/or grraranties or other
responsible third parties to pay such costs;

(,b) Pretniums:incurred by Landlord for insiiranse oov€lags tnaintainsd.
by Landlord tbr the Buildiug that is required by this Lease or Ìhat is custornarily canied
by operators of comparable buildings in tho areq províded such coverage is
commercially availablc at reason¡blg costs, which coverâge shall iflclude reasonabje aud
uustomary dedustibles (but not to exceed Ten Thousand Ðollars ($10,0ü0); provided,
hnlever, the deductible for Landlo¡d:s earthquake insurance shell be five perctnt (5%)
uf The ,Bgilding toverage (cur¡elrtly $2.å mill,iqnli 'if said earthquake instrrancc is
c0rri$ie¡eifl1lY,a$aitable at reasonable cÐsts.

The cost of the utitttiee and serviçes,identified in Segtion 7 above;

(.d). Gçneral reat sstqts taxes levied against the Bgilding md Rcal
Property that aecrue and arç payable during the Term, but not any speeial assessrnents,or
t¿ixes in the natr¡¡e of,impro.venreat o-r bcttsrq1ent.assessments that are not due to the
improvements or belterments ¡nade in accordzurce with this Lsase ("Real Estate Taxesl').
Real Bstate Taxes shall exclude, without limitation, any income, franchise, gross receipts,
corporation, capital levy, excess pro{ils, rövenue! rent, inheritance, gitt, estate, payrollor
sfamp tax or,any iaer€îsa in.iax {or aay tax ptotest} arising sut of a,re¡ssessment on all or
pcrt of 'the Auiidhg or Real Property upcn tlie sale, transfbr or assigffnertt of fuindlord's
:title,or estatç., which at anytime may be assessedagainst or become a lien upon all or any
part of the Premises, Building or Real Property. In addition, Real Estate Taxes shâll
exc.lude ,any penalties,'or interest" and slrall fr¡rther exclt¡de any liens or taxes that are
levied or assessed against the Premises, Building or Real Estate for any time prior to the
Trnn,

,landlord shall at ¡ll times,use Íts best elforJs tr qpeÍät€ the Building in an,economically
lêasonablç ffienncr'ât costs not disproportionately higher than those experìolluedì'by other
comparable buildings in tlre area. Landlord agrees that (i) Landlord will not callect or he
entitled to ci¡llest üperating :Costs'fronn ,its T.enant in:an arnqunt w,hich is, in exsess o-f one
hundred perøent (100%) of the Operating Gosts aotually paid by Laudlttrd, in ronneution
with theoparatiÕn of theBuilding; and tiÏ) t andlord shall make n* profit frorn tandlorrl's
colle.dion sf Operating Costs,

S.3 Exclusions fþm Operstî¡rg Costs. Notwithstanding the gerrerality of
Section t.2, the fcllowìng items shall bs exoluded. or dedueted, ,as the sas6 may be, from
tlee calculation of:Tenant's Pro Rata Share of Operating Costs:

(a) Any costs bome directly by Tenant nnder this Leasel

r



I 8496

Fage 8 af,3t,

tbl Any,ground;leæe Pr mastër'leâse rentðh.

(c) Costs ,of eapital r,epairs; 'ro¡larernents, improverneús ,and

equiprnent (ïCltþitâl ltemsfl)¡ exc€pt forL,{A} the,amuel smo$izalion {emCIftized ovsr the
rusefi¡l life as reasonubly <letermined tiy Landlord without interest) of costs irrcurred by
Lsndlord after the Commencpment Datc f'or uny capital improvements installcd or paid

for by' Lantllord ; (B) the anriu¡ìl arnortízation {amurtized over the usetlll life as

reasonabl,y dete${dned,bï Landlo-rd without interest) of sosts of any,'Ëquíprneut, .dêVìce or
capital improvement purchased or incured as a labor-saving measure or to affçct: otheç

ecónomics in the operation nr maintendnce Õtl the Buildtng, provided 'thE onnual

:omoltÍzecl,cnst does nùt &xceed the aetual annuql coet sgvings;rturtuad; 0r tC) ,rRinor.

capital improvements, tools or expenditures to the extent each such improvement or
ucquisitiort costs,less thnq Five Thousand Dollars ($5,000.00);

td¡ .Costs ihsqr,red' by Lanrltoni for the repair of damage ts, thp
Errildin$, 1o thç éxterrt that I¡ürdlo¡d is entitled to be rdirnbr¡rsetl hy Ínsur¿ucç procoeds

{or,would,hav.€i,bsen ter'entitled had it purchased,the insurance required bry this Lease)

nnd post of: earfhqtrtrkorqpnirs;in e.xcess ofl the earthq¡rake tn¡w,anoe dsductible perrnítted
uuder S:ecfion S.?tb) per earthqualce,¿ur1i¡sh for th{s pürpo$Ër.6¡'eartþquaks isdeñned
celteetivelXr :as fhe ,initial earthçuake and the aftershocks th¡t relatc tö sr¡ch initial
earthquake);

{s} lntmtionally Deleted.

(f) Depreciation"amortizatianand interestpayments;

{g} Marketing costs; incltrding without lirnít¡tion, leasing-
cqmmissi.çns, atttrn*tre'' &es in cgnnection with the ,negotifltion aud preparatibn of
letters, tlôal rncmos, it:tters of il¡tent, leases, subleases anú/þr assignment$, spâse planning
custs. atlvertìsing and prornotional expenditures, the cor$t of .signs in or on tlre Building
,identitying the CIwner, :månåËÊmcnt or othsr te-nants, .and other costs and expenscs
,ïnctrned in ,eouneetion wlth 1'eusen, sublease and/or a.ssignrnont negotiations :and

,trnnsactions wïth prcsent or protp.eclive lenants. or .otlier oeeupa-nts, of the Buitding;

(h) Expenses in conneclipn wlth services or rxher benetìts thot are not
nllbred to Tsnmt'ar for which Teriant is charged for directly but lvhich are provided to
anolher tsaant or aocuBant;

(i) Overhead and,profit inersment paid to Lantllord or to,subsidiaries
.or ¿.llìli*tes of Lantllord for goods andi.or Services to tho sxtent ,the sêms ex'ceeds the
cûsts of,such goodt ¡nd/or.services rendered by unatfiliated third parties,on û'sqmBetjlive
basis fbr compamble buildings;

{jl Cnsts incuncd in connectien with upgradiug the: I3uiltling tc
eomply w,ith ths curnent interpretation t¡f+lisubility, lif'e. fire anrl safety codes, ordinflnçes,
It¡ltutes; Õr Ðflter laws in cftect prior to the Cermrnense$lçnt Date, including, without

{
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linnitqtipn, theÂmsncaqs lV¡th Eisabilitias .{ct, inclqding pçnalties.pr dämag€s;incurred
due rtü' sgcli,non'eornplianqc;

{k} Costs for whiah J-anrllord has beet} ccrnpensate.d by a managÉment

fçF, ånd anynanagement feos in.excess,of* those mânägement fcæ which are normally
and. cgstotilär¡ly chareed by eornp, arøblo landlords of cornparable ,buTÍqlingsl

(l) Costs nrising from the negligence or fault of Landlord, its
ernployees or flgenß;

,(,fi) Costs (including in. conneetion'therewith *ll ntloÍrreye' fçes and
çest$ of:scttlemþqtjud.gfaçnts a$d p.qyrnents in lieu thereof) nrising'gom,çlaims,'$spufc¡
or pgtedian dïspttæ in,"coffi3clioí,$títh potential or actual claims, litlgatíon or,aibìttatísn
pertsiai*g ts Ld¡dlord andlsr,tha Building;

{tr} Any ,entnrtainrnent, dining,or tra,rel expenses,df Laadlcrd. fer any
pur,p.0$Ê;

(ol Any flowers, grfts, balloons, etc" provided to tny entity
.whatsoçver" inclueiÍng- but .not limited to, Tenant, employees, veudors, eontractorsn
prospeotiw tenants and agents,,and nnytenant relations parties, events or promotions;

(p) Cqsts for parking faciiities {unless parking is provided freç of
cìrarge),and any"validated' parking¡ for any entí ;

(q) Lcgal fees;

tf) Any ,expe*ses, inourred by ,Landlord for rrse of any portion$,ûf'the
Building to âccommodate special events including, but not limited to shÒws. prÒmotions,

kiosl(s, pdvate.eve¡gs or ptrtíes bey.ond the normat -Õxpenses attributsble to providing
Buikling servi*es, nnd any "abeve,stand&rd" services, inclu*fing,.but not Xinntedto, those
car¡ied out to rneet specific requirements of other tenants;

(s) Any othu expensË$ whicho in. ¡ceordance with generally accepted
ilco$Jnting principles, iænsisteltly npplied; would not åo'mìally be. treated as Opera{ng
Co sts by comparabl e la¡d lords of comparable bui I d ín gs,

&.4 F¡yrqent of Qperating Costs. Lantllord' shall rca¡orr*ably estimatE the
Operatíng Costs fer sach c¡ilenda¡ year wholly or partiully inclutletl.within.the Term and
shal'l send notiae. of the estlmato tc Tcnant at least thirty {}0} rlays before thp
CtlrlrrnenÈcfaeht Ðâtt or tirst rlay of any ùalendar yeär, rxs ,¡¡pplicable. If Tenant requesls,
Landlord l'¡ill give îenant ,rsasonably detailed documenfation supporting tandlodrs
asti:rnatq ,antl Tcnant shall not be required to pay any portion of sueh estîmate uniil
LanrJlord ltcs provitted' dosunrentation supporting such esfimate, that ís reasonably
$cceBt¿ble tÐ Tenaat, During each r:alender ysår i¡¡cludcd iu fhe Term for which Tenant
is to:pay,CIperating Costa, 'lenant shall pay one twelllh (l/l}ttt1r of,the applicahle estirnate
cdch rnnnth to LilÍJlÕrd :together wiùlr the morrthly Base Renl. lf Lanttlord does not give
Tenant an cstir'¡lnte within the. tÌrne pariod 'stated âb.ove* then Tenant shall continue, to
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make'estirnated payments bnsed uFö¡r the preceding year'$ estirnateand within thïr,ty {3û)
days atler receipt of tlrc new estimate fbr the current year (suhrject to Landloni's
ab-ligAtion to provide supporting docr$nsnf6¡irlt1; âs set forth ¡bove iu tlris pâragfdBh),
'[ensnt shall commence pqfrneirt of'the $pw estimatcii rnonthl smo$nt and shall pay ir¡. a
.l$rnp'sum atly retroactive ¿¡tnounts due ffom the begiruring of,thè new year. 'fhe.monthly
uìiarge fo¡ estiic¡ated Operating Costs shftll bepmra:ted br any pu'tial'monlh h5¡dividing
tlte OperatfngC,bst.charge b¡r ihree huntlred sixty-five (365) and rnulliptyi&g thi resutt by
the number of days in the pnrtial month fbr which Operating Costs ate owed.

S.5 S,çconoili'aiioq and A"pdilßighls; Not later than ninety (90) days a&er the,
e:çpiratiort nf ench ooleudar Siegr intludçd in the TeEl, Lantllord shali;subrnit tn Te¡rant a
'writt€n, eerrifìcd stãtement containing the amouÐt,o,f aetuql Opqrating Costs for such year
broken down by component expenses, the Operating Cost íncrease for the year, the
;¿tfrrô'ur¡t,of - enfflt's Pro Rata Share of the tlperatingCott incrcgse,{capped, it:applisabl.e}
tlte alnount paitl by Tcncnt towarrls the Operating Costs ingrease, anrlltire ,rrnount if ¿ny
Tçnant owes LantJlorcl or the amount Landlor<J owes Tenant as a rehrnd t"or such year. If
tal¡dlord does not fumish Tenant with a ccr{itled.staJcrnent of Operating Cosis wlthin
nine-ty {9ti) dayç tilter the entl of the year, then t-andlord shalt be dëernsd tã'havc lryaived
tbrever any und all claims lhr reimbursernçnt ,frorn Tenont, fbr underpayment of Operoting
Costs for the year, in adclition to,any other rights and rçmedies ts which Tenant rnay be
e¡titled undsr this Leasê. Teqa¡lt sr its ¿udit representatíves shall have the right, within
one hun<Jred a¡rd twenty (1201 clays from the end of any calemlar year, to inspecr and
*udit Landlord's,books anti records with respect to this Lease onçe each yeår, but only for
the prior calendar yeur, to vcrily ¿ctual CIperating Cosfs. Landlorcl's buoks und rccor{s
shall be kept in sccürdance with generally accopted accounfing púnciples' If Tenlnl's
autfit of:tho Operatíng Costs reveals an overcharge of more-thar¡ five percent (5%),
L,undlord,promptl;y*hall reimb.urseTenant fbr the cosl of the'oudit. Any overchãrge or
under¡ayment of Operating u^usts shall bc due lrom one party tq the olher within thirty
$0| da'ys.

t)' lliltintcnance and Repairs. Suhject to Landlprd's ohligations under this. Lease,
Ten$nt ¡holl be,,r,esponsiblt for thç maintçnqRce *ntJ. non-stn¡r:tural repairs to ilre interior
cf the Pr-elnises, which shBl'l bg r¡ainta,ined and repaired in ¡l ccrnmerpiåìl,y rensonublb
Ela¡ner' Ltmdlord shall tnaintain, repair and replnce, if necessary, and clrargø Tenant ns
p*rt of Operating ensts strbjecf to Section 8,, the Bui'lding; all ßuildiqg ñystsu¡s, ineluding
l¡ut nót lirnited ,ttr interior ligtrting (including replacemen! r¡f ballasts and. starlers iu
required with lhc exception ot'light bulb r,.e¡lacemtìnt which .shall be the responsibility r¡f'
tlre Tenant); plurtrbing, heating, vcntítrating and nir-conditioning syslems (insluding
replaqgment of fìlten as. tùc$mlîendcd in eguipment service manual); tloor covorfngs;
windorr ccverings; r¡levators (including cc¡nmunications *ysterns,[ insids anc] outside
wulls (including win<iows and entrance and exit doors); all structural portions of the
Buildiqg {Ìncluding the rçcl'*nd the watertight integrity of sr¡me]; porches; stainvays;
sitlewolks; exlerior lighting; parking iot (inch.rding snow rerür*val, cleaning *ntl
rcstripitrg as required); wheel bumpers; drainag;; tandscaping and continuous s¡rlist'astion
rf*ll governmenfal rcquirements lex¿mpler lirc. huilding.energy cotles, indoor airquality
;l:ui requirements to provide urchiteclurally irnrriø-ficø premi.ses filr per.sn¡'ls with
ttisabilities. etc.),

t
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lü. Subleãse and Àssignmstrt, 'Tenant shall hirve the right during the l-ease Term to
$ub:lease or asçígn all,'or apor,tion.ofi'the'P¡e¡nisss {ti anotlier King County govenrmental.

ê¡ttity.oi depåTtrnent ,upon $/iittån lrsüfication lto the 'Lgndlord (any instance being su,

"Exempt Transfer'). No Êxempt Transfer shall trigger the- obligation to pay Net Profits, as

tleñned bclow, to Landlord.

In addition to the exernption outlined above, Tenant may assign this Lease in whole cr in

lârt, or subt* ail or any portion of tho Premises, to other e¡tìtie,s, with ülc' prior written
,co¡rsent o.f Landïsr{ whieh consent,shall' usf bc uueasonubly witliheld, conditioned or
delayed (an)¿ ínstanee being a'"Tmnsl'er"). ln the event Tenant submits a requost fbr a
Transfer in writing to Landlord and Landlord does'not respond to Ten6nt's request within
tìfteen (t 5) business days, Landlord shall be cleemed to have apprcved such Transf'er,

tfl¿ndlord:cÕnseriTs to a Transfer; Tenirnf shall pay to Lnntllord,as "{dditioniil Rent, within
ten (10) days aller receipt by Tcnant, tifty percsnt {50%) of all "Net Profi&o', whÍch shall
mca¡l any çB¡rsideration p*id by, the assignec ot suhtenant for the Transfe¡. Net Profits
includes án¡l ilon:r€nt conÊid€ration payable to Tenant it connection with the Transt'er,
plus the e¡isess of,thç rent payable,hythe sun-tçt¡a$t,oÍet the,arnsunt of 8¡ss MonthlyRent
and Additional Bent payable hereundet applícable to the transferred space, *fter dedtrcting
nll costs incurrcd by Tenant in connection with the ûånsf€rretl space, which shall include,
but not be limited to, tenant improvements, frse rent, leasing commissionso time the
,ffaflsferred *pace is unoceupied for tenant improvoment* pr ¡naikedng¡ spqce.ìtlenningand
architecrural fees, and legal fees.

tl. Alterations nnd Improvements. Tenant sh¿Xl be entitled to perform alterations
andlo¡ irnprovernents to the Premises (including, rryi'thout limitation, the installation,of
fi{,tures:and,signs, and the installation of fencing to secure the parking area} subjoct to'
,Landlordls coflsent! whích shall not be unreasonably withlreld, uonditioned or delaycd.
Upon Ter¡åtrt'Ê r€gues!, Landlord êgrces tö perform such ¿lteratio¡ts Ðr.imprcvements on
Tenant's behalf, subject to reimbursement lïom Tonúnt for Landlord's actual ;ancl

reassnable costs. Tena¡rt rnay from time to time re¡novs âny ;fixtures, ulterations or
improvemenfs instatled by Tenant in of to the Premisesi provided that llenant agtrees to
repairiany damage,eaused by such remsval,

N.útwithstanding the foregoing, Tentr,rt may perform alterations. ånd/or irnprove¡nenls to
ths- Fremises without obtaining L,andlordîs. prior consent .so ,long. as sush alterations
atrdlor irtrprovements: {i) do,not exseed $251000 per projcct, (iiJ are not visible tiom the
cxterior of the Premises, (iii) ds nol adversely affect any Building systün or the stn¡ctural
,strengfh of the Buitding and,{iv) do not rcquíre penetrnticns ìnto the roof of the ts,uilding.

,l?, Dam*ge tnd Ïlestrucfion. ln the evsnt,the Premises or Building are destroyetl
,or demagsd by tîrq earthquoke or other eqsualty sÞ rrs t€ materially rentler fhe Fremisos

or [ìuilding unfit f:or occ,up¿¡ncy ür'fenûnt's intenrletl purposel anri the Landlord neglrcts
r¡r rofrrses t$ rçstcrs the Premiscs to its fnrmer 

'ronditíçn 
witlrin six {6} months cf such

donrage or clestruction, Tenont may tenninste thi,s Lease upon thirty (30) riuys wriften

t'-"
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notíee to Lnndlord. lu the event of,surlh tenninntion, Landlnrd snd'Tençnt shall have Ro

fi¡rJher obligatîons hereuntler, oxcept those obligatians that expressly survive flre
+xpiratíon or sarlier tennination ot-the Lgäse, ln the evðnt the Frernisesiåre.dr¡rr¡aged,by
any of the aforesaíd çvBtlts, thc. Rent shall ,bç qbêted in proportiçn to'the pereentäge.of
untenantable sp¿¡ce in the Premises as relates to ths total squart footage of the Premises
until such tirne that Landlord restores the Premises to its pre-casualty condition.

13. Csndenrnntion. If any portion of the Premises, Building or real property upon
which the same are situated (including, without lirnitation, any parking ûreas associated
with the Premisçs and/or Fuitdin$ which rnaterially affects Tenant's oecuprrncy or
intendeil uso of the Premisss, or fifty percenf $Ao/o) or more of the re¡table srea oi the
Buílding, .is, made untcnantable by eminent dornaitl or cpnve)red under a thrcat of
condepnalion, thi¡¡ Lease shall terminate,at the,option of eithÞr Landlord or TeR.Fnt as- of
the earlicr of the dats title vests ín the aondemning authority or the condernning authority
fîrst has p*:ssêssion of: the PremÍses or the portion of the under,ling real ¡r¡spgr{y taken
by the contlemning authority. All Rents an{ other påyments shall:ljsipaíd to that dater [f
thc condemning authority takes a portion of the Premises or of thc Building or the
underlying real pmperty nec€ssary for Tenant's ocoupancy or intended use that doç.s not
muteriully render thenn untçnantable,,then this.Lcass shall oontinue in full frrrce and etlfflct
und the,Rerit shell be proportionalely reduced based oh the percentage by wlrich the floer
¿¡rca of the Pre¡nises is retlucect. The retluction in Rent shall be etïective on the earlier of
the date,the sond€mning authofity firut has possession of such;partion or title vests in the
conde.mning authority, tandlord shall be entitled to the entíre award ftom. the
ceindenrning author,ity attributable to thevahle of the PremÍsesor the Buikling and Tenant
sltall make no claiin tbr the valup of' jis leasehold- Tenant :shall be perrnitted tç make a
separâte claim against the condemning authority ,for' rn¡ing e*pensÊs if .the T-,easc is
terminâted undor llds sec{iern, provided that Ín ne evset shall Tenant's claim reduce
Landlord's awurd,

l,l, Indemnity and [Iold Harmless. Each pa$y shall defcnrl,,itdcmnify,and,,holil fhe
other harmless hom and agaitrsl uny claims, suits, causes nf uction, judgmenls, damage, loss
or li¡ùility for injuries to persons or ptcperly (excluding consequential domuges such ss lüst
,profits) {collectivel¡ "'f}nirns"} lo the extent caused hy the neglígenf acts or,nmissions ot'
th.eir tespective agenfs, afficers aitd ernpl*yees aoting in the scops of their employment.
'fVhere such Çl¿irflË r{:sült t'rom the,c$nçurrent negligence oI the parties, the indcmnity
provisions providetl hercin shall be valid antl enfbrcenble only to the cxtent of cach
party's nsglfgerlce. Each of the parties 6grsÊs th¡t its obligatioru under this. Section 14"

uxtend to any claim, demand, cäuse of action and judgment brought by, or nn behall'of,
uny of its ernployeer or agents. Fçr this puipose, each of the parties, by rnutunl
negotíatian, hereby waives, wíth respcc;t ts eaoh of the''other,pl{tt'$ anly, any irnmunity
thrt woultl otherrise be available against sueh clairns nnder the industrial insuranoe
provisions of Title 5l I{CW. fn the event that *ny of the parties incurs rrny judgment,
¡¡wartJ, rnd/or cost,udsing thcrefrotn. inciutling atlnrney fbes, expansÉs, and costs sltall be
recoverable fiom the responsihle par,tylo the extent of that parTy's negligenca

I
15. Insurånce.



1 8496

,Page lJ of 38

15.1 Landlord acknowledges that Tenant, a Chartsr County üovcrnment under

.the Constitr*ion of thc Statc of Washinglon,, mainteir¡Ë a fully funded. self-insuranct
proËram ,ng: defined.,in King,County Code 2:,?1 før {þe, pr,ctactiort and handling of the
llensnt's liabilities, inahdingi{ljuríes to persons and damage to prapert}, Teitant;shall, at
ìts trwn expense, .m*íntain,.through its sçlËfuitdod'prograrn,.col¡órâgs. Ì¡f,'ficient for,all'of
¡ts liability exposure$ tbr this Lease. Tenant shall provide Landlord with al least thirty
(30) days prior written notice of:any rnaterial change in Tenant's' self.funded prograrn
and shall provide Landlord with a certificate of self-insurance as proof of coverage.
t mdlo¡d ,furthæ ack¡rowlpdgês ,lhst Tenaflt does not maintain a cornmercial Gensral
.Liåbilit)¡ lnsuran¡epolicyand is a-self-insur€d govilr rn€rrtentïty;'therefçrs'Tenantdoes
not have the, ability to add Landlord as,:âü* additional in¡ured to sush,pûliÕy- .Shsuld
Tenant tease self,inswitrg its liabiliþ exBosura antl purchase a Commercial General
Liabitity lnsurance Polic¡ Ter¡ant shalt add Landlo¡d as an additional insured to such
prlicy. Tenant shall at all times maintain its self-,fuudetl. program or a Commpr,ciql
General Liability lnsurance. Polìey; each in an amount sufficienf to cover, its ]iability
exposurs under this I.ease.

!5.?l Landlord shall rnaintait Ìhroughoqt tht Tçrrn conp4e'rcìålly reaso¡able
policies of p¡ope:tv ìnsursnÞe sovering loss.of or dauage tq the,,Ëuilding (includirtg lgnarit
improvemarrts, and subsequent altorationsl i¡r thc ß¡ll arnount'of rtq replacerrrent oost with
endorsement üo cover code changes. Landlord hereby wEives and releûsæ any right of
rec,overy (including by way of *ubrogation) against Tenant, its of,ficers, employees and
agents, for any loss or damagc sust¿ined by Landlord with respect to the Buitding, or
Premises Ðr any portion thereof or the,ænteüts of the sðrn6 or Êny opçration therein, fo thÊ,

extent qudli lcSS Þr,d¡image is achtally ,insurad agains{ or is required herq¡nder to bs inzutçd
agaìnst.

tú" tntsn¿ïonallyde-leted.

17. Liens* Landlord and Te-nsnt shali keçÞ the ?remises, and the Building freç from.
any:liens arising out of *ny.work porfonned, materials furnished, or obligations irtour,red:

by Tenant or Landlord and each shall indemniff and hold harmless the other from and
against all tiabilities, lÐñsÊsn damages and costs {inqludíng reass,nable attorney fees snd
cast,n) inuur¡ed in connection witlr any sueh lisì. Landlord or Tenant tnay contest the
validity or amount of any such lien or encumbrance in good faith provided that, within
forf,y-five {45l days after the filing of such'lien or encumbrance, Landlord or Tcnant
tlischarges the snme by prgviding tn,d rçcordi'¡g a bçnd whicÏ complies with the
reqgir-€r.nents at'RCSf 60;04.{6,1 eliminatingsaid lÍen andlpr enaurnbr'änce,

18, Quiet Possession. LanrJlord covenanls 'that as Of tho Conunen-cernent Dats,
,Landlord will'have good right to lease the Premises *br the puryose and uses stated hen:in
'and Ten¡nt.shall have and quietly enjoy the Premises fbr the Lease Terrn.

t9. tlolding Over. lf, Tenant 'remains ïn possessiçn ott The P,remisss' sfler the
expiration cr telrrri¡ation nf tllis Lease" Tenant1s continr¡ed, possessirtn'shall 'he on the

r
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bûsis üf a ,tenanc¡l'at the sutTorance st tjandlunl, ,ln'such event, Tenant sh¿ll continue ta
compty with or pertbrm all the terrns und obligntions of Tctrant undsr this Leasq, excepf
that the rnanthllr Rent during Tettûnt's holding ovcr shall be onç hundred frlty peroent

{150Y0} of r,he:ülasc ,Rcnt pnyøbln in the rln$t fuIl month pÉür ts tha, terrninstion'hpreot,
Acceptanue by Landlord of rent aller such termination sh¿ll not constitute a renewal or
sxtension of this Lease; and nothing contained in this provision shall'be deemed to waive
Landlordl.s rigþt of re-mtry or anyother right hereunder or at low.

!,t, Non Discriminatitin, Laudlord,'shpll not dìscriminate on the basis of, råce, uolor,
marital status, national origin, religious ¡tïrliation, disability, sexual orientation, gender
identity or <ixpression or dge except by minimum ag€ and retirernent provisions, ünless
b{qed çpon,'4.,bona fide',ocoupatiotral.qualiftegtip$, Ìn'the,cfitÞloy¡çerrt,or application, fbr
cmployment or in the atlministr¿tion or delivery of services or äny otlrer benelits under
King County Code Ch 12.1ó"¡25, Landlord shalt comply tufly with all appiicablc
federal, state and local larvs, otdinances, executive çrders and regulufions that prohibit
s.¡ch discrinÉ¡ination; These laws,include,'but are,acjtlirnited to, uhapter 49,60 RCV/, and
Tittcs V[ and VItr of the Civil Rights Act ot] 1964. Any violation ot'th.is provisioo shall
hs considerctl.a dþfault sf this Loase anú shsll bê grçunds firr eancellrition¡ terrninÂtio¡r,
or suspension, in whole or in pafl, otÌthe tease and nrny r€sult in ineligibílity {or furthcr
agreements with. King County. Notwithstonding anything tç theeo¡trary, Tenant shall be
entitled ts terminate this Lpase effective 'upon wntten notice to Landlord in the event that
f-auttlor¡J viÐlatcs tlro rcquiremenfs of this :$s{rtíon 2CI.

21, .Def¿ult

TI,f The t llowing occurencç* shall ô&ch.çrlnstitute * ¡letäult by Tenant {.an
"tEvent of Default" or "Defhult'):

A.
due under this 'Lease

lailure to pay"

F¡rilure To Pav, Failure byTenant to pay üny sumi inclucling Rent,
following ten (Xû), busjnr$s days! nelice ltonr Lr¡ndlord of thc

F, Othef Non-Monetarï -Ðefirulß. Ths brÊach by Tenant ot any
ugreerncnt term or coyenant nf tliis Lease othçr,than one requiring the payrnent of money
and not othenvise enumerated in this Section or elsewhere itr tliis Læûse, which breach
continues for g psriod of thirty {30} days after written nOtice by t"andlord tCI Tenant of the
hreach {pn:videdr, if the,nature, sf Tcnflnt's fhilure is such that more time is reasonubly
required in t¡rder to eure; Tenant shsll not be in Def'ûult if Tenant ùoramenêss to cure
prom:ptly:and therea{ls rtilígentty prssecutes ¡uch cure to eompletion),

21.? Landlont Defuull: Rerncrlies". Landlord shcll not be in r,lgtbult ,unlesç

L*nillcrd tbils to'pertitrrn ohligations required of L¡ndlord within a reasonable time.rbut,
in no event less'than thirty (30) rlays aiTer notice by Tenunt tCI: Landl{}rd. If Landlord fails
to surç rury such dethult withín lhe nllotted time, Ten*nt rnuy, in its sole discreiion and
wirhout lirnìti'ng 'fenantts nther rights or remcdiss unr.lcr this Lease ¡ndjnr at :l$w-
tcririnüte tl,is L{:osc upon thirty {3(}) dnys udvsnce wrilten niltise to L*ndlcrd, :Icnant

{
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shall liar¡e all, remedles av¡ilable st law or in equity.. Nothing herein containcd shall
relieve Landlord from, its duty to pert'orm of any of its obligritions ,to ths.stå{tdãlal
prescribed in this Lesse.

22. Remedies, Landlord shatl have,the t'ollowing remçdies upon ân Event of Detbult,
Lundlord's rights and remedies under this Lcase shall be cumulative, and nons shÉ{ll

exclude any other right or remedy allowed by law.

Z2.I TeËUüfrntion.ç,f LEss& Landlord mayterminate Tenantt$ i¡tsr€stunder the
'Lease, fhe:LeasÊshal$ termínate on the date specified in the nô-tice ofåermination,, lfÞon
termination of this Lea$ç¡ Tenant will remain liable to Landlord for damqges in an

amount cqual to the Rent and other sums that would have been owing by Tenant under
this Lease for the balance of the Lease lerm, :lgss 1i) fhe net proeeeds, if uny, of any
rslettinËiof,th€.Premises by Landlord subsequtnt to 'the teguinatioa, atle¡ dcducting all of
Lundlord's reasonable, nptual reletting Ëxpenses or (ii) such amounts as Terìänt prrv€s
me)¡ reasonably be' nvoíded.

22.2 Re-Entry q$d Rpletti*g. Landlord rnay continue this Lease in fr¡ll force
*nd ellbct' and ryithout demand or noiice, ¡e-enf€r and tske possession cf the P¡çnrises or
ås!¡,part ,therestì expel::the Ten¿nù Ëorn thc Premise¡ and anyone claiming tluortgh, or
under the Tenant, and reffiove the personal propc'rty of either. Landlord may rclet the
Premises,. or any prrt of thsmn,i¡ Landlord'¡ or Tenant's name fCIr tha *ceount of :lþnant"

'for:zuch pêriod sfj'time snd at such other terms and conditions as Landlord, in its
discretion" rnay determine. Lsndlo¡d may eofleet and receive ths ¡ents 'fur the Premisæ,
?n the å¡llcst extent pernitted by law, the p:oceeds of any rcletting shalt be applied:
hrst, to p*y Landlord its reasonable, ¡ctual 'reletting ËxpËnsês; second,. to pay any
indèbtedness cfïenant to Landlord other than Reat; third. to fþe Rent due a¡rd unpáid
hereunderl and foarth, the residue, if an¡r, shall be held by Ëerdlqrd and applied in
pa,yment of other or future obligations of Tenant to Landlord os the srmo may becorne
due and pnyable, end Tenant shall not be entitled:to receive ¿rny p{trtion ofsr¡ch revenue.
Re-entry:ortakïngposses$,ioa Of the Pr€'f-{¡ises by l"andlord under this ñection shall nct bo
construed as an election on Landlord's part to terminate this Lease. unless a notice of
ter'rninalion is given to Tçnant- Landlord reserves the right fbllowing:a¡ry rç'efiE¡¡ or
reletting, or both, under this Sestion to exercise its right to terminate the Lease. Tenant
will pay Landlord,fhe Rent and othsr sums which would be payable under this Lease if
repossession h¡d not o.scuñed, less lhe net pmceeds, if äriy, a{ler reletting the Premi$ds'
inalutliug witllout linritafio-n; oll repossession oostsn brokerage commissions and costs for
securing new tensnts. atterneys" fbes, remcdoling anrl repair cos.tso costs for removit¡g
peruûnñ or properl¡ co,s.ts tbr storing T,enant's proBar{y and equipment, and ccstg trf
tenant improvernents and'rent concessions granted by Landlord to any ilcw Tgnsgt,
prorated o.ver ths life.of the new Ìease"

23. Costs tnd Åttorneyts ß'eer. lf Tcnant or Landlord engage the scrvices ûf {m
attorney ts sclleet ffionies due or to bring an'y cctian for any rslisf against fhe. other;
declaratory'or othcrwise, arising out otlthis Leåse, including any suif by Landlord for lhe
recúvery sú'Rsnt or uthçr pûyments, or possessiun olthe Premises, tlre losïng p¡r{y shall

f¿
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pay.ths pr€vailing party a reasonal'¡le,Éurn, for attorteys' fçes in suclt: action, whethsr in
medialion,ur arbitrstion at.trinl, on {ppeal, or in rrny hankruptcy preçeedíag. The hourly
rotes fo-r ånf å.1{$rd of attorney,sl fee*will:be ealculatsd bsssd on thc rate that would bs
chatged rfor the sÊrvices ptovided by ,an attorrrey who is in privale practiue, of the same

expeilise onú experignce as dhe.prevailing ptrty's ¿tltsmey($),

2.1. flazerdous Material.

¡4"1 Sçr,pqr¡osos,uf this Lea$s, the .tgnn ouBnvironmentål.L*w" *ltall mean,:any
Þdgral,,staþ or local sta.iule, røgulation, roile, 21e' ordinanco¡ otdoro jutlpnenir,decree,

injunation ,or cotlrnon .law pertrining in any ì.rray to the protection of human health,
snfety, or the environment, inclutling without lirniiation, the Comprehensive
Erwironmental Response, Compensation and Liability Aet of 1980i 42 U.S,C. $ 9602 et.

'seq" f'CERCLA."); the ßssou.ree eongervation antl Recovery Ast'ot" 19761 4U 'uts.e. $
6901 et seq, ("RCRA"): thc,Washington State Mo<lel Toxics Control Á.ct, RCrrV clr.

7ü,105D {"MTCA"); the Wnshington Hnzardous Waste Management ,Act, RCW ch.

?,0"tr05; the Foder¿l ]ü/ater Pollution Ëo*trol AtT, 3,3r 'U',S'C. $ l?51 et seg,, the
TVashington V/ater Pollution Control Ast, RCW ch. 90.48, und iury laws conceming
ílovc ground of untlergrtrund storege fbnks. Fqr Éhc purp{¡ses of this Lease, the fefm
"Hazarãous Material" shall mean: any waste, pollutnnt, contaminant, or other rnatcrial
that now or in thç S¡ture becomes regulated or dçfined qrrd$f nny Environmental !ow.

?4,2 ta¡ldlord represents '¡¡nd warrants fo Tenapt, ta the best of its current
[trowledgen that thete is no Hazardcus ]r,{ateriãl on, in, CIr under ths Ðremiseg,,or the Rsol
Froperty ¡s of the Commencement Date. If there is uny Haz¿rdoss M¿terial on, in, or
trnder tlre Preßises or the Real Property which has been or thereafter'becomss released
llrrough nclbult of Tenant then Landlord (i) shali be solely responsible, ut its sole cost,
for promptly remediatfng the s*ne to ihe,e¡tent requiretl by ,Environmental lraw and {ii}
shall ,indemuify,. defénd and hold Tenant,hnrmless,from *ny and ull claiuu, jtrdgr-nents;

tlaniages, þen*ltiesl {itres, ct)st$, li¡billties or lçrsses including wíthout firyitation surns
paid in,settlsnçnt of el¿ims, attorneys'':fees, eonstitta¡Î. tbes and expert, t'ees;,incurreet ttr
suiïered by Tenaut either during or nfler the tease teryn as lhs result of-such¡clc¡rse,

!4.3 Tpnaut shall noÈ causø or permit any Hazardous hdaterial, other.than ,those

Hszurdöu¡ Mrtorial *onnally associated with Te¡rsntn$ $sq speci{ierl in Section I "6, to lie'
'brongl-rt uBon,. kcptn ,or t¡se<l in or about, ,or disBosed of on ths Pre¡nises or'the Rea[

Ilr.upegty by Tetrant, its cmployees, olfrcersn agenls, sewarits, ûontrilcto¡s, cnstomers,
ulic¡t*,. Visitors,.guesls, or $ther ligensees ur invitees, exi:êpt in strict compli*nce with all
tpplicable fcderul. state and local laws, rcgulations, codes und ordinances. If Tenant
hreaches the ubligations.stated in the preccding serlt€rrle, then Tena¡rt shall indernnify,
d$tknd and ,holtl ,L¿rntllorcl harmless liorn r:ny and ail claims, .juelgments, clamnges,

penrlties, lines, cûsts, Jiabilïties or losses inuluding without limitation sums paid in
scttlemeìt .uf e,[¿riln*, lttomvysl tees" cünsultant fbes nnd expert fees,'inçurretl or sulÏercd
by Laurlturd: either r.turing or ntter the Lense tenn {"Clai}.rrs"} t$ the extsnt tltat said
Cli¡hns ¡rç a rçsult of suiel l¡reach. Tenant shall promptty notily L¿rnrilonl of any irtquiry,

ì



1 8496

25, G*neral,

?-5"1 Heirs :pnd..Assigqs: This tease shall apply to and be binding upon
Landlord:antl Tcnant,*nd theirrespective heïrs,. exeeutor$, dmi¡istdåtorq sucsesso.rs and,
ussÍgns.

2.5,2 .Brskets' Fe.es. Landlord was represented Írt this, tr¿tns,ôction by öriCIn
Commercial Partners, LLC ("Lantllord's Broker"). Landlord warrants to Tenant that
L,andlor,d' has not dealt with any othsr broker, agent or findçr in csnneptáorr.'with ths
rlegotiation ,ûr e,risrutiorT of this t ea¡e. Landlordos Broksr shall be. cornpengatd by
L¡rrdlsrd in connectíon with thjs Lease pur.süånt fo a,separâte writtea ap69mçr!t. Teiunt
wanants To Lairdlord that Tsnant ,lias. not dealt with any broker, agent or linder in
connç$tion with the negotiation .or exeeution ,of this Lçase other than Washinglon
Fartners, Inc:1,Jtl, {'"fenaat's Brokcf'}, Tenant's Broker shall be compensated by
Lnndlord inçonuaetion with this Loase pursuânt tr m separ.ntewritten ngreemenf.,

25,3 Enlífe A.Ëreemeü1. This Lease cçntains all of the covenants' and
ngreemenls. ,between Landlord and Tenant relating to the. P.rcmises. No prior or
contemporaneûus ¡grcement$ or unclerstandings pertaining to the Lrrasc sftall be valid or
of flny tbrce or çtÏect ¡¡nd the covenants and agreements of'this.Leasa shall hot be altercd,
lnodifietl or arnended exoept in writing sigrreel hy Lutdlord,gndTerta¡rt.

P¡ge l? of38

ìnveetþtion or notice,that Tenaùt may receive lrom any lhird pnrty regding the rctüsl
or,suspeotsd pres-enceof H¿zardcus Material u¡ tht Prernise$ çr tÏre.R.eal Property,

24.4 lWithout limiting the foregoing-, if the prssçnsõ sf tny fiazerdoue.:Møterinl
brought upon, kept or used in or obout the Premises or the Real Property by Tenant, its
ur.tployeesr,ofñcerü¡ agent*, servants, contfãctorß- çuçtomp¡s; cXíenfs,,,visitors,.gllests, of
ùther',1íçen$ees or invjtee3; results, in gäy r ease. of 'any Hsøædous MatEriat Õn ths
PremisÊs'.or the Resl Pnrperty, Tenant shnll be solely responsible,.at lt$ sotre eoçç fo¡
promptly remediating thc same to lhe extent required by Environmental ï-aw. Landlsrd's
,ripproval of such rerRedíation shail first be obtained, which approval shall not bc
unreasonably withhÊld, conditioned or delayed, provided however, that Tcnant shall be
,entitled;to respond immedìetoly to,an,emexgçnay without prior approval frorn Landtroid,
including but not limited to taking actions necessary to prevent the release *om,
rnigrating, leaching or otherwise spreatling, and actions neçessary to respond to âny
,imrnediate obligations.irnposed on Tcnant by Environmental Laìü. To the extent such
,Flazarduus Material beromes comingletl with f'laz¿rdous Material released by Landtod
or other parlies, nothing in this Lease shall prevent Tenant from seeking to recover costs,
çxpçnsËs or any other damages incurred as a resuit of the prpsence sf such Haznrdous
Material,that wøs rõleased by L¿ndlord or ctherparties.

74.5 The provisions of this Àrticle 24 shall survive expiralion or earlisr
termination sf this Lease.

7r/
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?5.4 Ëever*hitílï, A$y,provisio¡r st'this Lçase which shall prove to bc invalitl.
voiel sr,illegal shall i'n no rr'ay otïoot, irrrpair or i¡rvalidgte'üny other provision of this
[.ca.se.

ã5.5 :lstentionallyÐeleted,

25"6 fçrce Mgjep.rs. Tirne periods for either party's performance under nny
pro ÍsTons of thïs 'l;ease: (excluding payment of *ent} shall' be extended for periods,of
fimc d¡¡ring which the Barty's ,pedorrnanca is preve¡teå due to, ciic.urnstances u-qyond
suck party's: ç.orrtrÐlt,including withou.t :limitatiqrt, fiies; flocrls;'saith$¡sk€ñ. lo'skQut$;
$rilses, enibsrgoes, govemnrrentcl regulations, acts of God, public enemn vfar or othçr
stdfe.

I5;T ,ÇovenlïnåL*r*¡ ThTs l;easc shall tie,gpvipmed by ¿urd coÍ$trued in,

acgordnnce with the,l¿ws sf the ,Stete.nf \Vashington.

¡5.8 âd$epdø,Exþiþit$ The fallowing Ëxhibit$ rrêmalê,a¡partof this,f-easo.
Tha terrnç of any Addendum 1o Lease und the Exhibits shall cpntrol over any içconsi$tent
:prov,isiçn in :thsi seotlons of, this. Leaqe:

Hxhíbit A; :Legal Dêscription
Exhibit Bi Ðiagram of the Premis*$.
Exhibit C: lffork Letter
Exhibit D: Non-Di,sturbance and Attomrnent Agreernent

ä5;S. foþnter.Ðåtrts. This tcase måy 'þ6 executed in cûunterpürts, eaçh of which
slrall pçnstitwte on,original and nll of which $ans{itute'but pâë original',.

:5-t$. 'T¡agstê{Lbil$yi S.çlqas . Subject tq the requircments of
Si:ction 28, Lun<Ilord shall h¡lvc the right to tranitbr and a,ssign, in wholc or in part, all of
its rights and obligations undþr thi* Lesse and in the Building and/or Froperty;,and upon
such hansfèr Landlord shall be released from any fi.nther obligations herounder. ârtd
T$n{¡ht ¡¡grees to look sole}y to the Ër¡cqossor in i¡rterest,otl t¿ndk¡rd fbr the perlbrmanco
n:t' such o-bl i gaticns.

35,1 I Survivål of Oblis*tfu$q. The expiration of the Terrn, whether by lapse u'f
tirne or otherwise. shal'l not rel'iev,e Ëither pårtyì of any obligations which accrued prior to,
*r wh,ich rnay continue tr. ncffun aller the expîration or early termination of this Laæç.

35.t2 Timg sf !lç SssçBc"g. 'Iime is of dre ess€nce of earg and overy,¡xnvisiorr,of *rh
Lu¡$ç,

?5,13 l-irtc paynpre Any BasenrAtklitionul Rmttltat is not poid whsr iJuewill accrue ¡.
lule rnle charge ilf '$?50.0()i plus $/o inter,est per rnonth (but in no event in ¡ur ¿monnt in *xctiss: nt'

t
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thernmirnr¡nr¡tes[owtdbyqrylicable law)8rura,thÞdateçnwhic]¡itwssú¡ouniiltheddeCInwlúùit
is paitt in fr¡ll with.åsffü€d,intssl;

?5.14 ìVaiver. The waiver by Landtord of ,nny tsrrn, çovenant or condition
herein contained shall not be deemed to be a waiver of such têrm, covenanl or condition
or tåy subsequent breach ,of the särne ol any other tsnnr e{lve.ûåtrt ,çr.Èondition he¡qin
corrtained" The subsequent acceptance of Base or Additional Rent or any othsr,oharge or
sum hereunder by Landlord shall not be deemed to be a waiver of any preceding default
by Tenant of any term, tovendnt or çondition of thîs Leas€, other than the fa.ilure of the
Tenant to pay the particula¡ sum so,aocepted, regardless of Lsndlord*s knowledge of.such
precedirtg default at the tíme ofthe acceptance of such sum.

25-15 $urrentler. At the expiration or earlier ter,mination of this Leæe or
Tenant's right of possession, Tenantshall. remoïe Tcnant's personal property. If Tenant
fails to r€move any of Tenant's personal property within lwo (2) days after [he:
tør,mination of this Lease or of, Tçnantfs right to possession, Landlotd¡ ,*t Tênantlg,8ole
cost snd e¡(pense, shall be entitled (but not obligated) to rcmovÈ ånd stcrê Tenatrt"s
personal property. Upon terrnination of the original Lease Terrn, Tenant shall pay to
I"nndlord the sum of Seventy-Five Thousand Dollars and 00/100 t$75"000), ("Restornrion
Cost"), for costs associated with Landlord's restoration of the Premises, ìncluding
f:Gtnovål o,f ce¡tain features of, the. Tenant Improvements, :and Te¡a*t 

"nu11, 
¡¡ur6fble. be

absolved of any further costs assüciated with removal of personal propeÉy or restoration
of Premises. In the event Tcnant extends the Leasc Term pursuant to its first Extended
Term optíon, it shsll not:be required,to psy the Restoration Cost at the end of the Lease
Term or any extension thereof.

.?6, Signage, Tenant shall ohtain,.Landlord's written coqsen! whioh sh¿ll not be
unreasonably withheld, conditioned, or delayed, as to sizen location, materials, rnethod of
attachment, and appearance, betbre installing any signs upon the Premises. Tenant shall
installotry äpproved,signage et Tênänt's sole öo$t and expÉrrse and in compliance with all
+rpplieoble laws,

2il, Self Hclp. Notwithstanding nrrything to the contrary, if Landlord fails to make
:rnd complete åny maintelsnce:ol repair obligati'or-r of Landlord wthin twenty-four'(24).
hours otl rrotice lrom Tena¡rt with respect to any item of maintenanc€ or repair that is
deerned necessffy by Tenant l'or its uce of the Premises! or within lhirty (30) *lays of;
notite from'Tenant wìlh respeet to nny,.other Landlord mainTenance or repair obligntion.
then Tenant shall be entitled to take such actions and make such repairs tò the Premises,
Buikling or ptopøty associated with the same, as Tenant may .tleern aeoÊssaËî lrl, correct
such internrption, and Landlord shall reimburse Tenant for the cost of the same within
'thirty {3-t} days of invoice.

28, Subordinatiouo Non-Disturhanee a¡d Àttornmcnt. l"an<ilord, üËrees that,
withir¡ twenty,(2û) dnys following the Cr¡rnrnencernÊnt Ð*tp it wïll''provide, witlrout cost
to or charge ot, Tenmt with non.disturb*nce, suþordinalion an¡l {ttcrämcnt agreemcnts

{'Non Disiurhance Agreernent") in thvor cf Tenant tÍom any grourtd lessors; rnortgage

f



I 8496

Fago 20 cf38

holders or lien holders (eaeh, a'"Superior Mortgagee") then in çxístçnce" s:ubstantialty in
the. tì:rm of Exhibit D, attaclrerl heretg. Said Non-Disturbance Agreements shall be in
l:ocÕrdable fbun artd may he recorded ut îenant's election and sxpenss; Xrt{he event
Landl{¡rd. fhils te provide çuch eommereially rçasonable Non'Fistl¡lbancs Aggeemeuls:
witfiin the time frame set forth in this Section, Tcnant shall huve the rigtrt, exercisabls ut
.uny lime thercallern to give ten ( t0) busincss days' wrilten noticç to Lantllotd terminating
the Leasç, lrt thc evenf Landlord d¡¡ss not Frovirle Tenaut with tlæ ,applicr'u-le

Non-Disturbance Agreements within such ten ( t0) tlay period, ,the tease 'sh¿ll terminete
mid Lædlord shallr¡ei¡¡þqrsc Tenant qlt of Tenarr'tls üÞtiof.Sockct çogt$ ilrcumed in
connection with the design and cqnstruçtion of the Tenant Improvenrents and Tenant's
legal frrs ineuned in conneelion lrrith the revisw anú negrtintion of the. Læase and this
provision shall survive the termination of the Lease;

Landlortl agress to provide Tenant with Non-Disturbance Agreement{s} substantiatly ilr
the Tbrm of Exhibit D attàelred' trersto, ín t'avor of Te¡rurrt h'om any Superior Mortgageeis)
.t:f L¡ndlq¡d" p¡ ,f6¡dlord's succes$or following any t-oreclosure, sale; or lransfer in lieu
thereof, who later come(s) into existence ût ðny tÍrne prior to the expiration of the Term
of theLease, as it,rnalr hc extendsd,i¡ cansideratåçn oti ¡nd as a ,ct¡nditlo¡,1 precedent to,
'Tenant:s a'greement ts'be bonnd b¡r ihis Section 28. Said Non'Ðisturban*ce:Agree¡nents
shall be in recordable,fbrrn,i¡nd:'rnay he. recorded ¿t Tesatrt's election ûnd exp€nse,

TenarrT *grse$ to subordïnate this Lease. Io., any'Superioç Mo.rtgagee a¡td tc atlor,n to
Landlo¡dts sueccssor foll.owing:Êny fot'eelosurs, sale or tr¿nsfer ,iir .lieu ftsrcof¡ Brovided
that the Superior Mortgagee, [rånst'cree, purchaser, lessor or boneticíaty executes a Non-
Disturbancs Agreement pursuant to this Section ?8. and that Tenant's use ur possession
of the Premises shalt nut be disturbedn ncr shall ite oÞiigûlions .b,s ,snlar ed or its riglrn be

nbridged hereunder hy reason of, *ny'such transaction. Notwithstanding any t'oreclosure
ur sale under uny nrortgage or deed of hust (or üansf:er by dced in :licu'thereof), this
Lease shall remain in full force gnd effect.

?9. Çontingency, Thi* Lo*se shall be eQntingent upon Tenffit' obtsining *ll
nsrsssâry. peñnits to conduet teûaat's'busincss. In thç êvent Tenant cun{Õt obtain all
ilec€ssåirl pernrits.,to contluct tcnaütns 'business in the Premîses, Tenant rnay unilaterally
torminate this l"e¿se without penalty, None of the TenÊnt lrnpr,ovønent work .shtrll

ü$mmonce uniil such pêr¡nits ârÊ obtained.

INLTNESS IVH,EREüF, the pårtið$ hEreto have exeeuted: this Lease a*cf the
datç and year set,fbrfh belów.

LANBLCIRD:

tr

BX

Nams: k{p.- b4' ,f^t¿¡
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S?ATE. CIF 1V.4.SH INGTO}I )
) ss,

couNTY oF KING )

îhât I

that he.

to ,er(æutç ,the, ns the

Ín the instn¡trnçnt.

GIVBNIUNDER :HAND AN,D OFFICfAI; SËALttri$ f Ð, dny of
?01

My comrnission

{Lf¡e #is spa¿s,

srATE OF lVASIrrhrGTÖN I
) ss,

COUìÞiTY OF KING I

I cerli.fy. that I lcnow or ll*ve s*ti.sfactory evídence. that
is tlre person who appeared before m9, and
si'gned ihis instrumrni,'on oath stated that _

ly¡ls authorized to exeeute 'the insln¡ment and acknowldged it a.s the
of KINü COLINTY,.a political subdivision of

c fte.ç and voluntar,y act oi'such par,ty fbr thç trses,
md purposes mentioned in the instrumcnù.

GMi\¡ UllÞEA MY I{AT{Ð ANÐ- OFFICIAL SEA[, thís tlay,of
201_

Notary Fublic
Prínt N'nma

My comrnission expires

{Use this space tbr notarial stamp/seal)

tübltt¡ {rüfrrr¡f

f
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EXTIIBIT 3
Dlagram of Premises

First Floor Fremrses
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E}*HIBTT C
Work Letter

'fhis:ÐxtribitiC -{'*lfor* Letter") is parl of thst reatai*:Leg$e Agreernent ,("Lçase"}
elated 

" 
Z0l.*, by nnd bstfiveen 5303 lst Àvenue S.outh, '[fC, a W,ashinglo'n

t¡rnitediiqb r¡rp¿ny tilta¡rdlord")¡ nnd King Courity;,a gotitTcal zubdivision of tlre
Iitate of Washington ('uTenapt"), under which Tenant has lcnsetl certain spacc

{lFreniisest'} foø' Lírnd:lo;d, ,&* mrrê partículady deseribed in the Leasç. Capitulized
tcnns not defìned horein shall have the meaning assigned to thern in the L:ease.

I. COIVIFI.,ETTON SCHEDULE,

Vf.ithïn tluee,{3} bùsines,dnys,,fbllo.wing the sxesuiion of:thc,:Leac€,, Lsndlord $hall
d-oliver to Tenant *,schedule ("Work Schcduld'| lotfing fortfr u tlmptùle tbr the pknning¡
desígn and. completion af the inçfallrtiotr of Landlord's Wtrtr(',td 'læ. soilslñrcfed :in, the

Ptemiscs, which Work Schedule is subject to Tenant's review and approval. The Work
Ðuh*tulb shal_l set.forth eoch of the vürious items of work to be doneby ur approval, to be
giviør'b¡r,[,auellord ¿¡nd Tenant in connectïon wíth fhe com¡letion of Landlord's lÏnrk
Be$gu{c Tensnt is currcntly in occupancy of thc,Prçrnises, snd $rjll:r€ttrâirì in *ccuptncy
tluoughout the progress of Luntllord's Work, Lnncllord, ûgrees Lo perforrn all <¡f Landlord's
Wotk in phases, with as little inconveniençe tq Tsüilt as possiblq and rthe \ilork $clredule
¡holt refiect'thisr,tirning. Landlord contemplatee the m-4¡'ority; íf,not all" ofthe':work wili be
conducterl during no'nrr-nl business hours. Landlorrd så*11 be responsÍble'fot ensurÍng the
completion of ,l.andlortl's Work in accordance with the Work Schcdule and shall intbrm:
Tenant Within oíe {1} husincsn doy rlf La¡rdlqrd be*prni,¡¡g ûwårÊ ¡1f''rini ehangeç to the

"qi$r.rs, wþichcliangps are sr.rbject to Tcna¡rf'sreview and approvtl. If L*ndlp.Ots,&pprev¡¡l ûr
cnRsent ìs nec¡led with ¡espect,to,any clËment of thç.desïgn'or constn¡ction of Landlardls
Work, then Landlord agrees to provide the sar-ïe within tluee (3) business days of request,
uriless another time liarne is sct fbrth in the Worlc Schetlule;

2. LA,NDLORD's VYGRIC

Reièr,ence lrerein tn "Landlsrd's tVÕrk" sh¡ll inckrds sll, \Mork to he..elone in the

Premises pursusnt to Landk¡¡d's Work Planv dessribcd in For*graph 3 below. Retbrencain,
ths tease tg lTenant lmpro-vements" shull rneåfi: the 'rf-¡tndlunlts Work" ¡ls de"scribed herein.

3. IANDLORD'S \ryORK PLANS.

The elenents af Lonrflor¿!""s Wo¡k will be dcpicted in the,sCInslr$ctirln :dçsum{aìts tt
be prepáred by Tcnant's architect, Studiu Meng Strazzara (the "Space Plun"), which will be
upproved by tandlurd ¿rnd'Tenant. Based upon the Space Plan" Tcnettls architect {or sush
plher arahitect'¿rs mny hc selected by Tenant) shcll prepure bid drowings md speoitiaations
.filf ,l-atnllçrd's Wo¡k. LandlortJ and Tenant qnd its architect shnll cooperots with rach othcr
ìn çrder t'¡ thcjlílate prompt unrl sflicient cornplction of such drawings Anú:sp€$jtîråtio¡ls
Once,appro.ved by Landlonl anrl Te¡ant, such tlrnwings ancl specificuticns ña,y be retbncd
to hcrein us "L¿urtllorcl's Work Plans." Landlonl's Work Plans shull be suhmitted to the
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¡lpprÕprirte goyÊmmçntal body by Tenani for ptrancltgeking, and the issuance of a builtling
permit, Tenant's architect shall cause to be rnade:any changËs in Latrdlord's Vúork Plans
uecessar,y tCI obtain the buildingBennit, subjeetto ',Landlord's, 

end Tengnt'r approval of such
r;hanges, Landlo,rd,agrees not to unreasonably w,ithhold, s{rndition or delny its approvatr of.
tlie Landlord's lùf'ork Plans or any changæ to the same requested by Tcnant.

4. CONSTRUCTION OF' LA¡IDLORÐ'S IVONK.

,&" I"cndJCIrd warrants to Tenant that ite preferred general contrâctor, Ponnsn
Consblction Company, Inc, {n'Pennon"), is a qualified, licensed asd bonded conunercial
gçr¡et?l contractor with the experience and capacity to manag€, ovÊrsee and cause the
pmmpt and efficient consüuctíon of ,Lundlord's !V'ork, In reliance on such r;yarranty, Tenant
agrees that Pennon shall serve as the generâl contpctor for the pørf-brmance of LandfordÌs
'Worh To,the Ëxtent that Landlord is to rsceive any fee, profit or other payrnent or
r€ir¡bursement for fremon serving ,as the general q¡ntractot in strch uapacrt¡ all. such
amounts $ust be 'fillly disclosed in writing and in advance to Tmant ærdlnust be ap.proved
cf'by Tenarrt, Landlord âgrees that the cost to Tcnant to have. Fsfl¡1orx,se-rre. as fha general
contractor for t andlord's rffork will not qcceed the cost that Tenänt would incur by
uofqBetiÏ-iyely.bidding such work to othet simitarly.qiralified general contractors in Seatttçi
lVashingon.

b. After Lardlord's lfork Plans hsve been prepared and approved by Tenaot ;and

ag¡s¡f'g ,apchitecí snd upon Tenânt's confirmatiort ,that Tenant is reqdy to.hírvç such,;plans

,put out for bid, Landlord and Pennon shall prqpare the hi4gackage for lsndlsrd's Worþ
which bid package must be ap¡roved of'by Tennrt in writing. landlord agrees to causeo and
fo requite all ¡gbcontractors performing Landlondls lüor-k1O causêo alllgborsre workgrs and
mechanics {as such terms ârs definÈd în Chapter 39"12 of the Revised Corleof Washingtsn}
per,fonrring:the wBrkto be paid the prevailing rate of wages {as defìned,ih Chapter 39.12 of
the Revisod.Code of IVashingtarr). Upon Tenant's approval of the bid package, landlord
shall bid such t¡ndlord's Work to ¿ list of qrralified subcnntractorc approvd. b]¡ Tena¡t,
Landlqrd shall provide copies of the bids fttm such subcontractors to Tenant (including alt
bask rp,andtletail),andtkeselectionofsub'corrtractorsto:pertbrnrlundlordtalforkshaltbe
subject to Tenant's written approval, Pennon shall enter into contracts with the selæted
.subc¡ntractors fo'r the installation of Landlordls V/ork in accordansey¡i1þ La¡dlord's gfark
Pl¿ns, which contracts shalt be sulrjeot to Tenânt's written approvøI.

c. Upon the rnutuiil appraval of the bids of all subconhactors needed to pcrlorm
Landlord¡s lVork antl any tbe, pmfit, ,pflyrnent or other reimburssment to be,paid to-Penann
fhr its servioes,as,eieneÉl'couttâctor, theparties shall muhrally agr€e in writing on tlre total
nat-þ'errceed cost ts csnsfnrc,t Landlord's Work ('rGuarantced lvlaximum Fdcr" or
"CMP"). The GMF is to include the cost of all pennits, easements ¡rnd variances required to
construci the f,.andlord's. Wrlrk with the exception,of the City of Seattle,buildir--rg pennit that
will bs ubtained and paid tbr by the Tenant. No changes, to fhe sBprôved GMP or
.subcontri¡sts môy be Fnade without Tsnant's prior written approvcl.

v
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ri" Lantllord shull supervise the completion of Londlonlls Wo¡k and sholl securs
eornpletion of such,work,:itr accord{nce with{ho TVorfu Sehedule. L¡rn<ltotd.shall ensurc that
tha écnstruction sf tandlord's Work is perfor,med ,in cor¡¡Fliarrcc with all applicablc l¡ws.
crxles, ordinances und regulltions. During the pcribrmance of L¡ndlord'.s TVork, Landlord
shall anatrge tbr weekly meetings to .inelude Lantllord, Tenant's Project Manager or
Tenantli Re,preso.ntative. fiid Tsnûnt:'¡ srðhitÊüt, tor the ìpn{pose sf reviewing the progress of
Lundlord's V/ork, Lantllord shall arrange f'clr suoh rneetings at u mutually convenicnt time
antl looation Landlord acknowledges ¡hat Tenant will be in trccupancy of the Prernises
durirrg, the perfurrn¿nçÊ of 'Lan'dlordrs \fork, ond, L*ndlorcl ågroes to manage the
performance of l,andlqrd's rffork in phases to (i) rnaintain the Premises in a condition that is
safe fsr Tenant's employces and visitors and tii) avoid any d{unûg€ to or írrtcrfèrence witlr
Tenant's pr.operty- Betìrre,the,cotnrrlensÊrf,G.nt of Landlord's Work" ,L¡nqllçrd äg¡çes ,to

tneet with Tsnsnt to review L¿urdlord's safety and security ptans for pertbrmance of
Lundlord's lgork and to discuss any'Icn¿nt concenw related to'fhe s¿¡rne.

ti. The cost of Lundlord's Work slrall be paid as providud in Paragraph 5 below.
TVithout limitation. Landlord shall be solely responsible for, and shall in<lemniff antl dcfend
Tenant llom,and againsto, any costs, {ikritlrs, losses, damages, suits or çxpçnses *rising out of,

{i):remedyìng ¡¡ny erors or eleiþcb in I-¿rullord's Work and/or for ony failure of Landlord's
lVork tc qornply ,with Landlord's 1T'ork Plr$s; {ü} tbe ¿cts or omissions of Landlord,
Fqrnon ¡ndlor any subcontractors pc,rtai.ning to this âgreementt ar:dlor fiîil any eost tç
cunstruct Landlonlrs 'Wort Ìhat ís ir,l exsÈss of the GMP approved by. Tenant, hi addifion,
Landlord shall be solely responsible for perlbrming and payrng tbr any additíonai work that
must he performe<l to the Premises or the Building duC to {i) the presence of asbestçs or
.$lhsr lxa¿ardous ¡¡ratcria'ls; strufrfural issuçs; rnoltf; or substandard. wiring; und/or (ii) the nots
.çr omissions ofl P,enry¡nr er ilnl.$ubcontracloq {,anrtlord hereby warrsnts to Tenant that
Lnndlord, to the best of its cunent knowledge, is no.t aware of any condition or defîciency in
the Preriises or Eluilding th¡t is likely to incrbase the cost, ot: Luntllord's Work (such ns;

without lirnitation, any corie violation ar the presenc€ of: ashestos or nny haz.ardous
material). Langlle¡ú agr€es to defbnd, indønnify; and,hold harmles¡,úe Te¡r¡nt lbr r:laims
by Lundlord or Pcnnon's unployccs und agrees to waive its hnmrurity undsr Title 5l
RCïÉ,{only.with respect to its obligations tn Tenant), which, waiver lr¿s been munrally
negotiated by the puties.

5. PAYM.ENT OF COST OF LANDLORÐ'S \ryORK.

It. Landlord hereby grants tc Tenant û "Ten¿rnt AllowuncC' uþ to and not to exceed

twenty-fiw Dollars {$?5.'tf}} per ,rentable squÍ}re foot of the Buildìng- The 'fena¡rt

¡'\l,lowance rnay þe used by Tenqn[ for'

ttl Construction of Landlonl's lVork, inclurling¡ without lirnitation, the
fullowingr

(,ul ln¡tall¿tion within the Prcrnises of' all partitioning, tltnrs, tlcor
crverings, ecilings; Joçkers. lvall coverings antl painting, millwork ancl

sirnilar itcms.
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(b) All deckical wiring.eablina, lig[iïng 'fixtnres¡, outlftË ând switches,
and.otllgr olecgical work fo be, installed wi$riu fhe Pr,Bmises,

(e) The ñ¡rnishing and installation of al1 duct lvork, terminal boxes,
diffi¡sers nnd eÊceõssries requir.eil for the corr.rpletion of the heating
ysnfilation âild air cpudliísfliTrg systÉms xariÍtlin,the Frcmises, inelurling the
cosÊ ofnrretet and kpycontro,l for aûer-hour air condiiioning.

(d) Any udditional Tenant requirements Ínoluding but not limited to,

odor control,. special heatingo ventilation and air conditioning, neisc or
vibration eorrtrol, or çfhCr'sBecinl,ðyntsrrls.

(e) All üre and life safety codhol systerns such as tiæ wnlls, sprinklers,
halon, fìre nlanns, includíng piping wiring and acoæsories installed within
the Prerníses.

(f) All plumbing fixtutes, pipæ and accsssories la be inst¿lted within
the Ptemìses,

{g) Testing.and'inspøotigneosts,

(h) SnbcqnE?ßtqrsl fees, íncluding but,no¡ limitcd tci,:ury &e¡ bæqd on
genefâl sstditisns,

t?.1 All,other costs to -be ploperly expended by, or owing to, Ter ant or Lasdlonl
in the design, permitting and construction of Landlord's Wort<, íncluding without
limitation, those costs incurred by Tenant for design and coostrustion of elernents,of
Låndlord's V/ork-

b" The csst of esnstrucfiug. ,L*ndlord's ïil,ofk shall. be sharged againsr the Tenant
Altrcwanca lf the cost çf Laridlçrd's S{ork (according to',the GMP approved by Ter&nt}
cxceeds the Tenant Allowance, Tsnant shall pay any such oveËgÊ witlrin thirty (30) days of'
,L¡rndlord's lirstmsnthly billing (in which the Tenant Allowance i*exceeded), which billing
shall ocsur on the l5rtl day of ,cach month. Landlord shall submit with each billing vritien
back-up for the costs reflected in such billÍng fbr the reasonable rwiew rurd ap¡roval of
'Tenant.

c^ tn the went that, affer f;andlord's VFork Ptans havo been prepared ancl a CMP has

been approved by Tenant, Tcnant shall require nny changes or substitutions to Lnndlord's
lYolt Plans {each :ofi€ a I'Tenant Ch*nger Proposal"}¡ ariy ndditíonal costs thersof rhslt be

¡raid by Tentnt to Lnndtord withitr {hiny (3tl} days of [,andlord's monthly billing in wlrich
such costs are retlected. Landlonl shqll first npply towards such irtcrease any remaining
balanee in theTcnant Allow¿nes. .

#
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ú. A¡ry incr'ease'for *ny rei¡$on wÏ,ratsoeve: to fhe cost nf Lundlord's lVork above.,thc
CMP (appr.oved by Tcnant), including without llmitation the requironerìts of qny

govcrnmental ngørcy, shall require Tenaflt's prior written approval. Landlord shall be
solely responsible for ull costs of construsting f-andlord's Work thnt excced The GMP that
üre not attribut¿ble to a Tenant Change Proposal.

e; Upon completion of L¡ndlord's V/ork, tnyutrused portion of the Tenant .Allownnce
shall be applied to Rent next owing ruldertrhe {-ease,

f, Tcnant or its accountants shull have the right to inspect and audit Landlondls books
iurd reoords with respect fo Landlordts Work to veri$ actual costs thereof. Tenant shall
exercisc this right UV giving written notice to Lundlorci of its inte¡t to audit, which notice
shall be grven :by Tcnant wìthin six (6) months aller the completion of Ltndlord's Worh
,U$pt-t ,giving such notice, Tenant or its, tçcountants, .at. "fenant's' sûle co$t te,xs€pJ {t$
otherwise provirled beiow), shall. have the right li¡r the succeeding sixty (60) tlays to inspcct
und audit l¿ndtord's books and reeords with tespect to Lantllordis Work to veríty dre Bçtual
costs thereofl Tenant sh¿ll not pay'ony'persrn or entity conducting such an aurlit rrn *
crntingcncy,basis; Anyoverdrarge or underpnyment shall be due kom one party to the
othçr within thirty'(3CI} 'days after ,the ¿TirÒunt qf the overehårgs or underpoymont hqs :been

'tnutually a.greetl upon ot esfablished by a coutt of,'c¡mpetent jurjsdiction. lf an olercharge:
ugainst Tenant of more lhan five percçnt (5%) of Landlord's Worlt is discavered, Londlord
shallalso reimburseTenant forthecostof theauctitwithin thirfydays of receipt cf invoice.

6, FUNCHLIST; D E$'ICIEï{CffiS, nr¡ L¿1I{DLORD ?S \#ORK

¡r. Landlord antl Tenzurt will, within ten (10) busfness tlays from the date that
Landlnrd'$ TVürk is completed.(?'{nspÈetion Psriod"), inspect the Prëmises and prepare a
list of:any outstûñding work or itcms to tre cnrnpleted by l,andlo¡d (*?unch I-ist itunsi],
L¡:ndlard qgrees þ complete {or rcpairl tha Pr$rch List itern(s)' .ïvÍth cornmerciully
reaso$ûbls diligenca und speed, and within thirty {3ûJ days atrler ihe Funsh List is
tlelivered to Í-andlqrú;

h. Landlonl shall warrant Landlord's work tbr the industry stantJard one ( llyear li'o¡n
the Inspection Period, and during such one (l ) yea¡ period promptly rernedy any dctècts or
deticienc.ies ¡it its sole :cest.

?. REPEßSEIÏTATIVES'

Tensnt lras desigrated Mau¡een Thomas as its sole rcprescntative with te$pect te
fhe matters set ti¡xh in 'fliis TFork'Lgtter¡ who, until further w¡itten netisç, to rlundlord,
.shdl have full authority and responsibilíty to act on behalf ,oflthe llenalrt *s required irt
lhis Work Letter, Landlord'has rlesignutcd Peter del Vulle us,îts scle rcprè$Éntative with
rcspect to the ¡natters set tbr{h in tliis Work [.etter. who, until h¡rther written noiicc to
Tcnnnt, shall have ti¡ll authority and responsibÍlity to act on behalf of thc Landlord as

reqrircd ir tlris Wcrk Letter.,

(
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NON.DISTURBANCE AN D ATTORNMENT .ÀGREEM ENT

'T'iF **rçeÍnp*t i$ mqdç ûn 

{,'s ö ¡-?:k ;lîi.änres*
ffi 

:,; , (l'I-andlord'n)' rlhci¡c

su division Èf r n,ffi*, i,- li:$t'-äuå:ltt'ii
.who agree,æ,fbllows:

ln Rçcit-ats; Tåip Aercçr$Ênt, is madç with. rrfbrcncç to the following 'faotçr
and objectives;

{bl 'tn or sbout --r ?{J, . L¡rndlg¡d le¿sed.tc Tenant, ,arul Tenant
leased ftom Landlord, a portion of the Property. A copy of the lease between
Landlord and Terylnt ("Lecrseo') is attached hereto as $chedule,"_" Ítild riade â
part hereotl by this, ref'erence,

{c} The partiqs desire, undcr the provísions s-et forth in thís Agreernent,
frl assure Tennnt that in the event $t*the foreslosure of the Trüst Deed, or ïn ttrc
evçnt,.of'asale in lie*ot'srrch foreckrsur,ë,:orinthe çve¡rt that SnperiorMlr,r.*gagee
tlireatly or indireolly beiortes the new landlord of tlre Building becausc of its
providing tinancing to Landlord, the terms, covenãnfs ¿nd'cruelitions of,the Ls&se
*hult tr0t ba.,terminated, disturbed, çr arfver¡aly. ufTected, ,pr.nvidod an ínçuratilr
Event of Defäult has not occurred under Section 2 I r¡f the Lease artd subj.ect to the
cure rigþts set forth in Section 2l of the Lease ("Tenanl Detault'i,

1,, dttommpnt, If Lanrtl'ord ís în dþfault r¡nder the Trust Deed nfter
expirationof'thøapplicatle,perío¡l that.Lsndlordhas ín which to cure its detbult, and if a
tbrer.:losure sale takcs place dtre to such default, or if Superior Mortgagee shall rrotify
Tcnant sf-such traasfer of title 1o the Properly or if Su¡erior lrdortgagee bræprnes the nnri¡
Landlord rlf tlle Suilding,. aflø receipf ofl such no{iec, upoñ the, cllbctive d¿rt$ sf sush
trsnsf,or of'title' and ¡llcr Tenañt has rcceived written noticÈ {rf: sssh 'tr¿nsilbr of title,
Tenant shall attorn to Superior Mortgageç nnd shall recognize Superior Mortgagee us
TcnaEtls lantJl'ord under the Laase, atrd Tenant ûgfeos. tü execute uny instrumcrtts
rcusonably reqßested tq uvidence such attornment. Upon ûttornmsnL the L€aso shaJl.

cçntinue ìn full force and cffest, so long as a Tcnant Dclhult has nct occurrþd. and Tqrnnt
slrull pertbnn.all Telantls.nbligations uuder 'the Lease tlirectly to Superior Morlgagee,, us
if $Hperior Mortgågse were the,l¿¡ndlord under ,thç Lease. 'f{:¡ant agrees to. makc any
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rnodifiüatiçns of the Lease requested by Superior Mortgag€s horeuntler, provided that
steh modifipations dp nst fnalerially or,adversely affbe-t aay right of Tenant under thp
Lease or,itrcreås e åny tf Te¡ant'$ : moÍetary. obli gations under theLees.e,

3- Non-Digturbanse bv Sugelior-Mortgagee. If a Tenant Default is not in
exístence 'al,the time of the transfer of title as provided in the ahovs prragrâph, the t.ease
sltall continue with the same force and effect as if Superior Mortgagee;tnd Tenant had
efitêred into. a ls$e urith the ssme.provisions as ,those contained in.thc Loasg and the
tøtrrs $f: the Lease aqd Ten¡ntrs leasehold:estate in the'Properly',shall ,not be 'terminated,
disturhed, or adversely aflbcted, except according to the terms, covenants or condilisns of
fhe Lease.

4. Conditions of S$pqrior lvtortgaEeets Reço$nition. Until a Tenant Ðefsult
,occurq Superior Mortgagee or such other purchaser shall recognize the leasehold est¿te

tuf Tenant under ,all 'ot- tlre tartns, coven*nts and conditions ott the Lease for the rendiaing
balance of the term and any rcnewals thereof with the same forcc and effect as if Superior
Mo#gâges or sush other purchaser were tlte landlqr,d under the Lease, ärld .$uperiðr,
Mortgagee a¡ld Tenant shall immediately enter into a written agreem€nt with the same
,provisions'qs, those in the Lea.se, except fç-¡ ;an.! technical changeç that are n€cesssry
beeausç of the :s'ubgtifution of $uperipr Mortgagæ in place ot: I-andiord; pr.ovided,
however; that $uperior Mortgagee, orsuch other p,urchaser, shall not be; ( l) liable for any
act or omission of Landlord or any other prior lessor which occurred prior to the time the
Superior hlortgagee purehased.or acquired its interest under thq ,[,ense except for the
obligations of L,andlord or any olher prior lessor to perform under the Lease those
obligations which are in the nahne of, on-going obligations under the Lcase, 'and except
wi,th fespeot to Tenant's rigþt to deduct liont rents next due'u¡der the Leæe; T.ggefher
with:interest thereon at the íntere$t râte of, seven percent (7 ,Ð'W (t-he ¿tlnterest Ratd'), any
(i) runaining credit cf Base Rent, or operating expenses, (ii) unpaid Tenant frnprovement
Allowance (includiog allowances fbr .expansions, renewals,. initial constn¡ction,
røruodeling orreñ¡rbishing), or thc cost incurred by Tenant in constructing or completing
the Tsnant lmprovements which were required to be constructed or cornpleted by
La¡rdlord at f"andlord\ expense, {iii¡ unpaid arbitration or court award, {!v} unpaid
obligationof Laudlord arising out of Tcnant's,existing Lease aT 5303 lsÈAtrçnue,South.
Seattte, Washington, which Landlord ltas agreed to directly or ind.irectly assume,

{v) unrefuintJed securit¡r iieÞosit, o-r {vi} unpaid commission due and owing to Teñänt's
r€â1 €stât€ broker all as set forth in the Lense; (2) excqpt as providad i¡r Seafion ({XtXi-
vi} to the corÍtrøry; obligatetl to sure.any rlefaults of Landlord or ûry ofher.priar lessoc
under the Lease which oqpr¡rr-ed prior to the tims that Superior Mortgagee purchased cr
,acquired its interest r¡nder the Leasc (except to ths extent that the defau{t.is not:moaetåry
and rernaias iu existence rrt thÞ time the Superior Modgagee ptuchgsed er aeçuired its
'iflterest undsr the Lease); {3} exeept as provided in. Section (aX I Xi-vÐ to the, contrary,
.subjed to any otfsets or delbnses whíeh Tenant rnny bs ontitled to nssort against,l;¡ncllord
t)r any other prior lessor; (4) bound by any paytnsnt of ¡,ent or additionalrpnt by Tenant
ta.L¡ndlord or ûûy other prior le$sCIr for mo.¡e than one i¡onth in advance; (5) bound by
ntry amcndment or modification of the Lease whish would adversely affect any right,of
L¿rntllord under the l"ease made without. the written conscnt of Suprrior fulortgageo or
such other purchaser who has first, in writing, notifìed Tcnant of its interest, whictr

f
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conâënt.CIannol be unreasonabl¡¿ withheld; or {6} ôxcnpt as provided in Section i4X I Xi-vi)
to the c{rntr¿ry, liable or responsib'le tbr or with respect lo the r,Etçntinni appltoation
tndl¡r refúm 1r Tená¡Ìú of *ny security depû$it påid tr). I"sñdlord ar.lnytlther príor le*sot,
rvhether or not stitt hsld l¡y l"andlordo unless end until Superior Mortgagee or such,other
purcåaser hãs actualiy received, for its owrl accormt os lnndlord thø full qmoqnf of such
secudty,.depgsit, gr ån), Fuftiün thereof (suchliabÍlity and responsibilil)' being limitçd:te
the amount received, if any).

5. Specinl Pay,ment. l.fotwithstanding anything to the cÕntrory set forth in
tlris,.Âg¡e ,nent or in the Leâse, in the Êv€nt that Landlqrd f,ûils to pay tô Tenant tc) the
Tenant Impnrvernent Allowance or (b) unpaid tìnal arbitrstion dward or court judg¡nent,
Superior Mortgagee or sr¡ch other successor to the interssts of Landlqrd anil/or the
,SUperior Mortgâgee shall pa¡r to.Tenent, tngether wíth ínterest trt,thË Intcrest Rate.,'xueh
urpnid âmot¡nts ârtd,shall,ieeognize ¿nd:honor any remaining credit of {or so called frce}
Base R.ent. aild Operating Costs ("Outstrrdi¡¡g ttcdïf], fn'¡nl. diticn,,supe¡iot Mortgagee
Ðr ãriy.Qther succes$or to thc interests of T-nndlord.,anüot the $uperior Mcrrtgagee sh*tl
pay fc,TVashington.Fartners, Ins,#LI". Tenant's brakËr, ony u$þaid contmissicn that,wåÉ
riue a¡d uot paid by Landlord tê Tenant's broker together with intorest at the Intercst
Rate, With npeet kr all sur,h payments, interest shall hB eomputed from,th,e date sr¡ch
,fi ¡nsr¡nts are in faat paid,

In ,tlre event Lancllclrd, Superior ,l\dsrtg.**ç; Ðr ,susf¡ otlier strscssssr to the inte¡asts
*f Landlord.andy'or $uperjpr M$¡tgag.èç;ehal[ fait to;pa] to Tcnant nueh uupaid ârnoqnß,
,honor any Outstanding Credit orpay to 'fena¡tt's broker any unpuid comrnission that was
due andi not 'paid ,by l-antllord tp Tenant's broker, Tenant mny derlucf such ûmounts,
tçgether rviTh interest thorEon at thc firtorest Rate:anc{ aomputed as set fbrth above, li..ern

tlte¡ent nex,tbecoming{uç allrJ payable undsr ttle Lease"

6. Covenants of Superiur Mortgngee,

(ql Supeirior Mortgagee shall. irt tlre request of Tenant, ûppose atty
rejectinn cf'this ï-ease in lhe event a bankfuptay procÈ€ding ís instituted involving
Lsndlord ns dhe debtqr"

(b) Srtporir.rr'Morfgagee shull serve Tenant, in the sarne manner antl *t
the sarne limç. wìth e çCIËy of,¡rll notices it serves on La¡tdlord with respect to'rlny
tlct'ault by Landlord on any obligation of Lantllord to Superior Mortgagee.

7. Îvfiscall¿ngaus.

(a) No tlfect un Tnrst Deed. Nothing in this Agreement shall be
deeme¿l to change in any rÍânnûr the provisions olì [he Tr,ust Deerl us between
Supelior Mortgagee and L¡ncllcrd, tct waive any right that Superior
m¿¡y now havc or luter ucquire against Lantllord hy reason of thc Trust

Mordgagee
Deeel,

fb) 4ttomeys' F*es., ln the .evênt *ti any 'sr¡it undsr this Lease,
reasona'ble uttnrnuysr ti:es ¿rntl costs sball bs Êw,a$lçd l.ry o cour't r:r arbitrator !o
the' prevailirg pår1y and arç to he inelurlcd in any jr,¡dgrnent, or aw¿rr¡i. t¡ additiein"
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the prevailing,pÀrty shali be entiticd to recover reasoflablo uttorney$' fees ånd
costs inc+¡ned in enforcing any jurtgment ,arisiag frorn. n suit under this Lease
incl i*rg hut no't timited 'to post judgrnent 'Etotions¡ contempt proceedings,
garnishment, levy and debtor and third party cxaminations, discovery and
h-ankruptcy litigation, without regard to sshedule or rule of court purporting to
restrict such award This post judgmsnt,of; arrysrd of atlorneys' fees..aud cssls
provision shall be severable tiom any other provisions of this Lease and shall
survive any judgment orr such suit and is not to be deerned merged into the
judgment or award. For the purpose ofthis provision, the,term "attornêys' fees"
or 'tattc;neyt' fres and cost$r Shall .mðÊn the fces ãnd ;experlsei, of
internal/external legal cçunsel to the parties høeto, wltich include printing,
photocopying duplicating, rnail, overnight'mail, rnessenger, sourt liling fees, cost
sf 'discovery, tees billed f,or }aw clerles, pmalegals, investigatsrsånd othË¡ persons
uçt .cdnîtted, io the bar but performing sern/ices uadef,the fgpørvisiorr,ordìrsclío{
of an attorney. For the purpose of determining in.house counsel f,ees, the same
shall be rronsidered'as those t'ees normally applicable to a partner:Ín a law firm
with like exþêiience in cuch:fis-ld.

(c) Nojiçq. Ali written noticcs, statements, or other'communications
required or permitted tq be given horeunder shall he ,given by letter; telex,
telegram, rnailgram, cable or fax ¡nd shall'be deemerl delivered íf dispatched by
cerfilied or registcrcd mail, return receipt requested, postage prepaid or personat
delivery or telex or fax transrnission or other form of electrsnic transrnission,
üddressed to the parties as set forth opposite their respective names in the Lepse.

lf persoaally delivereel, ¡uch notice shall be effecti.v,a upon dÊlil¡€ry, lf
notice is sent by telex or fax transmission or other fsrm of eteotronic transrnission,
such notice shall be eflbctive upon nansmission (if prior to 6:00 p.m. ín the
fqÇipíent's time zone. If after'6:00 p.m-, the,notice shall, be effective,at g:CI0 a.m.
on ,the next business day ¡ûer Suóh transrnissign)". lf :tnaìled, notice shall be
deemed gíven on the third day after it is deposited in the rrail in accordance with
the Èrregoing Any parfy ma¡r change the arldress st rvhioh to send notices by
notifying.the other perty of Suclr c-henge of addre¡s ia writing ir accordancc with
the foregoing. Any corroc,tly tddressed Eotise that ,is ,refrued, ilnclairned or
undeliverable becsuse of an act or omission of the parfy to be notified shall be
cunsidere{t to be effective as of the first tlate that the notice was refrrsed,
ulrclaimed or considered undeliverable b¡r the p6stâ1. autho¡ities, ruessengef"
uffic* of the law or cwernight delivery service.

{d) "lucccË$etis". Th,is .4.greement shaÌl be binding.rn.and iüüe ts ths
benefit ofthe parties and their successors.

(c) üovcrning Luw-. Tlris AgreernCIrt shull be govemcd by, und
c{¡nstrued. hl accqrdance with, the faws ol'the :St¿to of'lVaslrington,

(t) No Madifisations Untess in Writing. This Agreement contains all
of the aggeements and understandings between the purties reguniing this

11
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fNr Vf'f,ntlffiS. !lf,f{EeæOq,:he,parties havc elrËclü€d. f}iì* Ågr.cemeþt s* of tho
dste fir$tåbove written
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